
List of Exhibits

Exhibit A. Bankruptcy Plan

Exhibit B. Epicus Inc. Articles of Incorporation.

Exhibit C. Epicus, Inc. List of Officers and Directors

Exhibit D. Epicus Inc. Certificate of Authority to Transact Business in South Carolina

Exhibit E. Commission Order No. 97-890, dated October 16, 1997 certifying Epicus as
provider of resold local and long distance telecommunication services in this state

Exhibit F. Epicus Communications Group, Inc. Articles of Incorporation.

Exhibit G. Epicus Communications Group, Inc. List of Officers and Director

Exhibit H. Epicus Communications Group, Inc Certificate of Authority to Transact Business
in South Carolina

Exhibit I. Notice to be mailed to Epicus, Inc. affected customers

Exhibit J. Proposed Notice of Filing



X 1 1



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

FORT LAUDERDALE DIVISION

IN RE:
EPICUS COMMUNICATIONS
GROUP, INC. ,

EPICUS, INC.
Debtor.

CASE NO. 04-34915-BKC-PGH

CASE NO. 04-349 16-BKC-PW
CHAPTER 1 1

Join tl ' ' red

DEBTORS' OhM' JO NT P 0 RK G

FURR AND COHEN, P.A.
Attorneys for Debtor
By: Robert C. Furr, Esq.
By: Alvin S.Goldstein, Esq.
2255 Glades Road
One Boca Place, Suite 337W
Boca Raton, Florida 33431

(561) 395-0500
(561)338-7532 fax

E-Mail: oldste' hen. c m

F'URR AND COHEIR, R.A. ~ OIIE BOCA F'ICE. SUITE 337W ' ZZ55 GLADES ROAD ' BOCA RA&ON ELORIDA 3343 I ~ IBB I I 395~5OO



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

In re Case No. 04-34915-BKC-PGH

EPICUS COMMUNICATIONS
GROUP, INC. , et al., Chapter 11

(Jointly Administered)

Debtors.

DEBTORS' JOINT PLAN OF REORGANIZATION
UNDER CHAI'TER 11 F THE BANIGtUPTCY COBE

Epicus Communications Group, lnc. and Epicus, inc. , as debtors and debtors in
possession, propose the following joint plan of reorganization under section 1 121(a) of title 1 1 of -'—

the United States Code:

ARTICLE 1

DEFINITlONS AND CONSTRU ON OF TERMS

Definitions. As used herein, the following terms have the respective meanings
specified below:

1 .0 1 Access Provider means an entity providing telecommunications services to
the Debtors pursuant to an executory contract or a tariff 6led by such entity with the Federal
Communications Commission or a relevant state commission.

1 .02 Administrative Ex nse Claim means any right to payment constituting a

cost or expense of administration of any of the Chapter 1 1 Cases under sections 503(b) and

507(a)(1) of the Bankruptcy Code, including, without limitation, any actual and necessary coM
and expenses of preserving the estates of the Debtors, any actual and necessary costs and

expenses of operating the businesses of the Debtors, any indebtedness or obligations incurred or
assumed by the Debtors in Possession in connection with the conduct of their businesses,

including, without limitation, for the acquisition or lease of property or an interest in property or

the rendition of services, all compensation and reimbursement of expenses to the extent Allowed

by the Bankruptcy Court under section 330 or 503 of the Bankruptcy Code. Any fees or charges

assessed against the estates of the Debtors under section 1930of chapter 123 of title 28 of the

United States Code shall be excluded lrom the definition ofAdministrative Expense Claim and

shall be paid in accordance with Section 14.05 of the Plan.
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1.03 Allowed means, with reference to any Claim against the Debtors, (i) any
Claim that has been listed by the Debtors in their Schedules, as such Schedules may be amended

by the Debtors &om time to time in accordance with Bankruptcy Rule 1009, as liquidated in
amount and not disputed or contingent and for which no contrary proof of claim has been filed,

(ii) any Claim allowed hereunder, (iii) any Claim that is not Disputed, (iv) any Claim that is
compromised, settled, or otherwise resolved pursuant to the authority granted to the Plan Trustee
or Reorganized Epicus Communications pursuant to a Final Order of the Bankruptcy Court or
under the Plan, or (v) any Claim that, if Disputed, has been Allowed by Final Order; provided,
however, that Claims allowed solely for the purpose of voting to accept or reject the Plan

pursuant to an order of the Bankruptcy Court shall not be considered "Allowed Claims"
hereunder. Unless otherwise specified herein or by order of the Bankruptcy Court, "Allowed
Administrative Expense Claim" or "Allowed Claim" shall not, for any purpose under the Plan,
include interest on such Administrative Expense Claim or Claim from and after the

Commencement Date.

applicable.
1.04 ~Atek means Aptek, Inc. and/or Aptek Communication Products, as

1.05 As umed x to ts and Leases shall mean those executory
contracts and leases that are to be assumed by Epicus and assigned to Reorganized Epicus
Communications as provided for in Section 5.01 and Article IX of the Plan.

1.06 Avoidance Actions means the Causes of Action, and any other avoidance

or equitable subordination or recovery actions under sections 105, 502(d), 510, 542 through 551,
and 553 of the Bankruptcy Code, excepting any Causes ofAction or any other avoidance or

equitable subordination or recovery action under sections 105, 502{d), 510, 542 through 551, and

553 of the Bankruptcy Code that the Debtors and/or Debtors in Possession may claim or assert

against The NIR Group, BellSouth, the Haryman Parties which have been released pursuant to
the Plan.

1.07 Ballot means the form distributed to each holder of an impaired Claim that

is entitled to vote to accept or reject the Plan on which is to be indicated {i)acceptance or

rejection of the Plan.

from time to time, as applicable to the Chapter 11 Cases.

4

Southern District of Florida having jurisdiction over the Chapter 11 Cases.

promulgated by the United States Supreme Court under section 2075 of title 28 of the United

States Code, and any Local Rules of the Bankruptcy Court.

1 .1 l ~Belt uth means BellSouth Telecommunications, Inc.

1.12 BellSouth Cure Claim means BellSouth's Claim in the amount of

$1,929,356.96 as of the Petition Date.
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1.13 Benefit Plans means those plans offered by Epicus for the benefit of its

employees, including but not limited to, pension plans, health insurance plans, workers'

compensation plans, profit sharing plans, stock bonus plans or any other employee benefit plans,
severance benefit plans, earned but unpaid salary plans, accrued but unpaid vacation day plans,
accrued but unpaid medical and dental expense plans and other accrued welfare benefit,

compensation, or retiree medical plans.

I.I 4 ~Business Da means any day other than a Saturday, Sunday, or any other

day on which commercial banks in Miami, Florida are required or authorized to close by law or
executive order.

1.15 Cash means legal tender of the United States of America.

de % f
action, controversies, liabilities, obligations, rights, suits, damages, judgments, Claims, and

demands whatsoever, whether known or unknown, reduced to judgment, liquidated or
unliquidated, fixed or contingent, matured or unmatured, disputed or undisputed, secured or

unsecured, assertable directly or derivatively, existing or hereafter arising, in law, equity, or

otherwise, based in whole or in part upon any act or omission or other event occurring prior to

the Commencement Date or during the course of the Chapter 11 Cases, including through the

Effective Date.

Code commenced by the Debtors styled In re Epicus Communications Group, Inc. , Chapter 11

Case No, 04-34915-BKC-PGH and In re Epicus, Chapter 11 Case No. 04-34916-BKC-PGH

which are currently pending in the Bankruptcy Court.

Code.
1.18 Claim shall have the meaning set forth in section 101 of the Bankruptcy

1.19 Class means a category of holders of Claims or Equity Interests as set

forth in Article 111 of the Plan.

1.20 Collateral means any property or interest in property of the estate of the

Debtor subject to a Lien to secure the payment or perfonnance of a Claim, which Lien is not

subject to avoidance or otherwise invalid under the Bankruptcy Code or applicable state law.

1.21 Comm ce e t Date means October 25, 2004.

1.22 Committee means the statutory conunittee of unsecured creditors

appointed in the Chapter 11 Cases pursuant to section 1102of the Bankruptcy Code.

1.23 ~Co fiimation means the date that the Bankruptcy Court has entered the

Confirmation Order.

1.24 Confirmation Date means the date on which the Clerk of the Bankruptcy

Court enters the Confirmation Order on the docket.
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awe * I hid r
consider confirmation of the Plan pursuant to section 1129 of the Bardmptcy Code, as such
hearing may be adjourned or continued f'rom time to time.

the Plan pursuant to section 1129of the Bankruptcy Code.

1.27 Convenience Claim means any General Unsecured Claim in any of the
Chapter I I Cases that is (i) Allowed in an amount of one thousand ($1,000) dollars or less or (ii)
Allowed in an amount greater than one thousand ($1,000) dollars but which is reduced to one
thousand ($1,000) dollars by an irrevocable written election of the holder of such Claim made on
a properly delivered Ballot; provided, however, that any General Unsecured Claim that was
originally Allowed in excess of one thousand ($1,000) dollars may not be subdivided into
multiple General Unsecured Claims of one thousand {$1,000) dollars or less for purposes of
receiving treatment as a Convenience Claim.

d

Debtors who, (i) in connection with any alleged pre-Commencement Date accounting
improprieties, was discharged or whose resignation was accepted on account of such individual's
knov ledge of or participation in such accounting improprieties, (ii) is or has been convicted of a
crime, found in fact in any judicial or alternative dispute resolution proceeding to have
committed fraud or to have received unjust enrichment, or is or has been sued by Epicus
Communications or Epicus or any assignee on such grounds, or (iii) has ever failed to repay or,
is otherwise in default of, any corporate loans f'rom one or more of the Debtors.

1.29 Debtors in Possession means the Debtors in their capacity as debtors in
possession in the Chapter 11 Cases pursuant to sections 1101,1107(a), and 1108of the
Bankruptcy Code.

1.30 Debtors means collectively, Epicus Communications and Epicus unless
they are referred to individually.

1.31 Disclosure Statement means the disclosure statement relating to the Plan,
including, without limitation, aH exhibits and schedules thereto, as approved by the Bankruptcy
Court pursuant to section 1125 of the Bankruptcy Code.

t.32 ~Di med means, with reference to any Claim, any Claim proof of which

was timely and properly filed, and in such case or in the case of an Administrative Expense
Claim, any Administrative Expense Claim or Claim which is disputed under the Plan or as to
which the Debtors have interposed a timely objection and/or request for estimation in accordance

with section 502(c) of the Bankruptcy Code and Bankruptcy Rule 3018, which objection and/or

request for estimation has not been withdrawn or determined by a Final Order, and any Claim,

proof of which was required to be filed by order of the Bankruptcy Court but as to which a proof
of claim was not timely or properly filed. A Claim that is Disputed by the Debtors as to its

amount only, shall be deemed Allowed in the amount the Debtors admit owing, if any, and

Disputed as to the excess.
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1.33 Dis uted Claims Reserve means, in the event there exists any Disputed
Claim on or aAer the Effective Date, Cash to be set aside by the Plan Trustee in a separate,
interest-bearing account, in an amount sufficient to pay all such Disputed Claims in accordance
with the provisions of this Plan, if such Disputed Claims become Allowed Claims, and to be
maintained under this Plan, as set forth more fully in Article VI of this Plan.

1.34 Distribution Notification Date means the day that is three (3) Business
Days from and after the Confirmation Date.

1.35 Effective Date means the first (I")Business Day on which the conditions
specified in Section 12.01 of the Plan have been satisfied or waived.

1,36 E icus Communications means Epicus Communications Group, Inc. , a
Florida corporation.

1.37 ~Eic means Epicus, Inc. , a Florida corporation.

collateral to BellSouth.

Reorganized Epicus Communications to the Plan Trustee in consideration for Epicus' transfer of
the Transferred Assets to Reorganized Epicus Communications.

f k
evidencing an ownership interest in Epicus Communications or Epicus, whether or not
transferable, and any option, warrant, or right, contractual or otherwise, to acquire any such
interest.

law to retain and all organizational documentation of Epicus.

1.42 Final Order means an order of the Bankruptcy Court or any other court of
competent jurisdiction as to which the time to appeal, petition for certiorari, or move for
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other
proceedings for reargument or rehearing shall then be pending or as to which any right to appeal,
petition for certiorari, reargue, or rehear shall have been waived in writing in form and substance
satisfactory to the Debtors or, on and after the Effective Date, Reorganized Epicus
Communications, or, in the event that an appeal, writ of certiorari, or reargument or rehearing
thereof has been sought, such order of the Bankruptcy Court or other court of competent
jurisdiction shall have been deternined by the highest court to which such order was appealed, or
certiorari, reargument, or rehearing shall have been denied and the tune to take any further

appeal, petition for certiorari, or move for reargument or rehearing shall have expired; provided,

however, that the possibility that a motion under Rule 59 or Rule 60 of the Federal Rules of Civil

Procedure, or any analogous rule under the Bankruptcy Rules or applicable state court rules of
civil procedure, may be filed with respect to such order shall not cause such order not to be a

Final Order.
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1.43 General Unsecured Claim means any Claim other than an Administrative
Expense Claim, Priority Claim, Convenience Claim, Secured Claim, The NIR Group Debenture
Claim or Insider Subordinated Debt Claim.

&)f . *.I, ''s.
foreign or other government; (b) governmental or quasi-governmental authority of any nature
(including any governmental agency, branch, department, official, or entity and any court or
other tribunal); or (c) body exercising, or entitled to exercise any administrative, executive,
judicial, legislative, police, regulatory, or taxing authority or power of any nature, including any
tribunal.

each of their respective agents, affiliates or entities under their control.

1.46 H P ent means the payment of $175,000 made by Gerard
Haryman to the Plan Trustee, in consideration for a release of the estates' Avoidance Actions and
other causes of action against the Haryman Parties.

1.47 Insider Subordin ted Debt Claim shall mean the Claims in these Chapter
11 Cases of the Haryrruin Parties.

1.48 Insured Claim means any Claim in these Chapter 11 Cases arising from an
incident or occurrence that is covered under the Debtors' insurance policies.

1.49 Interconn tion A ements means those certain agreements between and
among BellSouth and Epicus,

1.50 ~Lia i ities shall mean, as to any person, all debts, adverse claims,
liabilities, commitments, responsibilities, and obligations of any kind or nature whatsoever,
direct, indirect, absolute or contingent, of such person, whether accrued, vested or otherwise,
whether known or unknown and whether or not actually rejected, or required to be reflected, in
such person's balance sheets or other books and records.

1.51 License shall mean any liceose, pemut or other authorization issued to a
Debtor by a Governmental Entity necessary to the operation of the Debtor's business

Code.
1.52 Lien shall have the meaning set forth in section 101 of the Bankruptcy

1.53 Newl Authorized Ca ital Stock means the common stock of Reorganized
Epicus Communications authorized and to be issued pursuant to the Plan. The Newly
Authorized Capital Stock shall have a par value of $.01 per share and such rights with respect to
dividends, liquidation, voting, and other matters as are provided for by applicable nonbankruptcy
law and in the Reorganized Epicus Communications' Certificate of Incorporation and the

Reorganized Epicus Communications' By-laws.

a
Epicus Communications by The NIR Group, or it designee, in conjunction with the Plan.
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which is the common ownership and management group associated with the hedge funds that
owned certain debentures prior to the Commencement Date (these funds being AJW Partners,
LLC, AJW Offshore, Ltd. , AJW Qualified Partners, LLC, and New Millennium Capital Partners,
II, LLC), and which is going to purchase new debentures of Reorganized Epicus
Communications pursuant to the Plan.

1.56 The NIR Grou Collateral means all assets of Epicus Communications and
Epicus pledged pre-petition as collateral to The NIR Group.

1.57 The NIR Grou P ent means the payment of $25,000 made by The
NIR Group to the Plan Trustee as part of the consideration for the releases of claims against The
NIR Group given pursuant to Section 5.20 of the Plan.

1.58 OAA means Ocean Avenue Advisors, LLC.

1.59 Old Debentures means the debentures issued to The NIR Group prior to
the Commencement Date.

1.60 Old ebenture Documents means the debenture purchase agreements,
registration rights agreements, security agreements and related documents associated with Epicus
Conununications' issuance of Old Debentures to The NIR Group.

1.61 Old Fruity means the holders of Equity Interests in Epicus
Communications prior to the confirmation of the Plan.

1.62 Old E ui Pa ent means the $25,000 paid by Gerard Haryman to
Reorganized Epicus Communications on behalf of himself and all of the other holders of Equity
Interests of Old Equity to be used by Reorganized Epicus Communications in accordance with
the treatment provided for in Sections 4.04 and 4.08 of the Plan for payment of Allowed Claims
in Classes 4 and &.

1.63 Personal In' Claim means any Claim in these Chapter 11 Cases against
the Debtor, whether or not the subject of an existing lawsuit„arising from a personal injury or
wrongful death allegation. A Personal Injury Claim may also be an Insured Claim.

1.64 Plan means this chapter 11 plan of reorganization, including, without
limitation, the Plan Supplement and all exhibits, supplements, appendices, and schedules hereto,
either in its present form or as the same may be altered, amended, or modified from time to time.

1.65 Plan S lement means the document containing the forms of documents
and schedules specified in the Plan.

1.66 Plan Trust means the trust created pursuant to the Plan Trust Agreement

on the Effective Date in accordance with this Plan, the Confirmation Order and the Plan Trust

Agreement, the purposes of which include, without limitation, (i) the receipt of the assets of
Epicus on behalf of and for the benefit of the holders of Class 5 and 9 Claims against Epicus
under this Plan and otherwise to act as a "liquidating trust" within the meaning of Treasury
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Regulations Section 301.7701-4(d), (ii) the sale, disposition, collection, or other realization of
value of any kind whatsoever in respect of the assets transferred to the Plan Trust, (iii) the
preservation and distribution of the consideration to be distributed to holders of Class 5 and 9
Claims against Epicus pursuant to the Plan, the Plan Trust Agreement, the Confirmation Order,
or such other Order as may be entered by the Bankruptcy Court, (iv) the prosecution or
settlement of objections to Disputed Claims against Epicus, (v) the prosecution or settlement of
Avoidance Actions for the benefit of creditors of Epicus, and (vii) the performance of all other
obligations pursuant to this Plan, the Plan Trust Agreement, and any other orders entered by the
Bankruptcy Court,

1.67 Plan Trust A cement means the Plan Trust Agreement to be dated the
Effective Date establishing the terms and conditions of the Plan Trust, substantially in the form
found in Plan supplement in Schedule 6.01(A).

1.68 Plan Trust Assets shall mean the assets transferred into the Plan Trust
pursuant to the Plan, including but not limited to the Excluded Assets (defined in Section 5.02 of
the Plan), the Avoidance Actions, the Epicus Payment, the NIR Group Payment, the Haryman
Payment and 7.5'/o of the Newly Authorized Capital Stock of Reorganized Epicus
Communications.

1.69 Plan Trust Ex Reserve means the reserve established for the payment
of expenses incurred by the Plan Trustee in accordance with the obligations under the Plan and
the Plan Trust Agreement.

1.70 Plan Trustee means the trustee of the Plan Trust.

an Administrative Expense Claim, entitled to priority in right ofpayment under section 507(a) of
the Bankruptcy Code.

1.72 P~ro Ra means, with restreot to Allowed Claims withia the same Class,
the proportion that an Allowed Claim bears to the sum of (a) ail Allowed- Claims within such
Class and (b) all Disputed Claims within such Class.

1.73 Re istration Ri ts A cement means a registration rights agreement to be
entered into pursuant to Section 7.07 of the Plan.

1.74 Re istration Ri ts Holder means each holder of a New Debenture.

this Plan.
1.75 Released Parties means any party obtaining a release of liability under

1.76 Reor anized E icus C mmunications means the Debtor Epicus
Communications Group, Inc. on and after the Effective Date.

1.77 Re r anized unications B -laws means the amended and
restated by-laws of Reorganized Epicus Communications, which shall be in substantially the

form contained in the Plan Supplement.
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1.78 Reor anized E 'c mmunications C 'fi te In ration means
the amended and restated certificate of incorporation of Reorganized Epicus Communications,
which shaH be in substantially the form contained in the Plan Supplement.

1.79 Schedules means the schedules of assets and liabilities, the lists of holders
of Equity Interests, and the statements of financial affairs filed by the Debtor pursuant to section
521 of the Bankruptcy Code and Bankruptcy Rule 1007, and all amendments and modifications
thereto filed with the Bankruptcy Court through and including the Confirmation Date.

Schedules or upon a proof of claim as a Secured Claim, which is secured by a Lien on Collateral
to the extent of the value of such Collateral, as determined in accordance with section 506(a) of
the Bankruptcy Code or (ii) that is subject to a valid right of setoff pursuant to section 553 of the
Bankruptcy Code.

1.81 Stock Bonus Plan shaH mean that certain plan sponsored by Epicus and/or
Epicus Communications which awards its employees and others stock in Epicus
Communications as part of their compensation.

1.82 Sub~i'ary means (i) any corporation, association, or other business entity
of which more than fifty (50%) percent of the total voting power of shares or other voting
securities outstanding thereof is at the time owned or controlled, directly or indirectly, by Epicus
Communications or one or more of the other Subsidiaries of Epicus Communications.

1.83 Tariff Services means telecommunications services required to be
provided by an Access Provider pursuant to a tariff filed by such Access Provider with the
Federal Communications Commission or a relevant state commission. For purposes of the Plan,
the obligation of an Access Provider to provide Tariff Services does not arise under an executorv
contract, except to the extent services are provided pursuant to the Interconnection Agreement.

1.84 Tax Code means the Internal Revenue Code of 1986, as amended.

1.85 Tax or Taxes shall mean any federal, state, county, local, foreign and other
income, profits, gains, net worth, sales and use, ad valorem, gross receipts, business and

occupation, license, estiinated, stamp, custom duties, occupation, property (real or personal),
franchise, capital stock, license, excise, value added, payroll, employees, income withholding,

social security, unemployment or other tax, any penalty, addition to tax and interest on the

foregoing.

local, foreign and other sales, use, transfer, conveyance, documentary transfer, recording or other

similar tax, fee or charge imposed upon the sale, transfer or assigmnent of property or any

interest therein or the recording thereof, and any penalty, addition to tax or interest with respect

thereto, but such term shall not include any tax on, based upon or measured by, the net incom,
gains or profits from such sale, transfer or assignment of the property or any interest therein.

Inte retation A lication of Definitions and Rules of Construe on. Wherever

f'rom the context it appears appropriate, each term stated in either the singular or the plural sha11
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include both the singular and the plural and pronouns stated in the masculine, feminine, or neuter
gender shall include the masculine, feminine, and neuter. Unless otherwise specified, all section,
article, schedule, or exhibit references in the Plan are to the respective Section in, Article of,
Schedule to, or Exhibit to, the Plan. The words "herein, ""hereof, ""hereto, ""hereunder, "and

other words of similar iinport refer to the Plan as a whole and not to any particular section,
subsection, or clause contained in the Plan. The rules of construction contained in section 102 of
the Bankruptcy Code shall apply to the construction of the Plan. A term used herein that is not

defined herein, but that is used in the Bankruptcy Code, shall have the meaning ascribed to that

term in the Bankruptcy Code. The headings in the Plan are for convenience of reference only

and shall not limit or otherwise affect the provisions of the Plan.

ARTICLE II

TREATMENT OF ADMINISTRAT1VE
EXPENSE CLAIMS D PRIORITY TAX CLAIMS

2.01 Administrative Ex ense Claims A ainstE icus Communications, Except
to the extent that any entity entitled to payment of any Allowed Administrative Expense Claim

against Epicus Communications agrees to a less favorable treatment, each holder of such

Allowed Administrative Expense Claim shall receive Cash in an amount equal to such Claim on

the later of the Effective Date and the date such Claim becomes an Allowed Administrative

Expense Claim, or as soon thereafter as is practicable; provided, however, that Allowed

Administrative Expense Claims representing liabilities incurred in the ordinary course of
business by the Debtor in Possession or liabilities arising under loans or advances to or other

obligations incurred by the Debtor in Possession shall be paid in full and performed by

Reorganized Epicus Communications in the ordinary course of business in accordance with the

terms and subject to the conditions of any agreements governing, instruments evidencing, or

other documents relating to such trarmxtions. Furthermore, except as otherwise ordered by the

Bankruptcy Court, all entities seeking an award by the Bankruptcy Court of an Administrative

Expense Claim against Epicus Communications shall (i) file said Claim no later than the date

that is thirty (30) days after the Effective Date or such other date as may be fixed by the

Bankruptcy Court and (ii) if such Claim is allowed it shall be paid in full in such amounts as are

Allowed by the Bankruptcy Court (A) on the date such Claim becomes an Allowed

Administrative Expense Claim, or as soon thereafter as is practicable or (B)upon such other

terms as may be mutually agreed upon between the holder of such Claim and Reorganized

Epicus Communications.

2.02 Administrative Ex ense Claims A ainst E icus. Except to the extent that

any entity entitled to payment of any Allowed Administrative Expense Claim against Epicus

agrees to a less favorable treatment, each holder of such Allowed Administrative Expense Claim

shall receive Cash in an amount equal to such Claim on the later of the Effective Date and the

date such Claim becomes an Allowed Administrative Expense Claim, or as soon thereafter as is

practicable; provided, however, that Allowed Administrative Expense Claims representing

liabilities incurred in the ordinary course of business by the Debtor in Possession or liabilities

arising under loans or advances to or other obligations incurred by the Debtor in Possession shall

be paid in full and performed by Reorganized Epicus Communications in the ordinary course of

business in accordance with the terms and subject to the conditions of any agreements governing,
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instruments evidencing, or other documents relating to such transactions. Furthermore, except as
otherwise ordered by the Bankruptcy Court, all entities seeking an award by the Bankruptcy
Court of an Administrative Expense Claim against Epicus shall (i) file said Claim no later than
the date that is thirty (30) days after the Effective Date or such other date as may be fixed by the
Bankruptcy Court and (ii) if such Claim is allowed it shall be paid in full in such amounts as are
Allowed by the Bankruptcy Court (A) on the date such Claim becomes an Allowed
Administrative Expense Claim, or as soon thereafter as is practicable or (B)upon such other
terms as may be mutually agreed upon between the holder of such Claim and Reorganized
Epicus Communications.

2.03 Professional Com sation and Reimbursement Claims. All professionals
or other entities requesting compensation or reimbursement of expenses pursuant to Sections
327, 328, 330, 331, 503(b) and 1103of the Bankruptcy Code for services rendered or costs
incurred through and including the Effective Date shall file and their respective final applications
for allowance of compensation for services rendered and reimbursement of expenses incurred
through the Effective Date no later than 20 days prior to the Confirmation hearing, subject to
amendments for any periods of time subsequent to the application period, unless otherwise
ordered by the Bankruptcy Court. If such professional or other entity is granted an award by
the Bankruptcy Court, such professional or other entity shall be paid in full in the amount of its
Allowed Claim on the earlier date of: (i) the date on which such Claim becomes an Allowed
Administrative Expense Claim; (ii) such other date as may be fixed by the Court; or (iii) such
other date as may be mutually agreed upon between such holder of an Allowed Administrative
Expense and Reorganized Epicus Communications.

To the extent any professionals render services or incur costs subsequent to the
Confirmation Hearing for the benefit of the Debtors or Reorganized Epicus Communications, as
the case may be, regardless of whether it is before or after the Effective Date, the Debtors or
Reorganized Epicus Communications, as the case may be, shall be responsible for paying such
fees or reimbursing such costs within 30 days of a professional submitting an invoice to
Reorganized Epicus Communications. If a professional or Reorganized Epicus Communications
has a dispute with regard to such fees or costs, either party may petition the Bankruptcy Court for
relief, which court retains exclusive jurisdiction to resolve any such dispute. In the event that
either party petitions the Bankruptcy Court for relief, the Debtors' or Reorganized Epicus
Communication's obligation, as the case may be, to comply with the 30 day payment
requirement, is stayed until order of the Bankruptcy Court or agreement between the parties.
Notwithstanding anything herein to the contrary, Reorganized Epicus Communications shall not
be responsible for any fees or costs of professionals of the Committee for services rendered or
costs incurred subsequent to the Effective Date or the professionals employed by the Plan
Trustee.

2.04 United States Trustee's ees. On the Effective Date, the Debtors shall pay
the United States Trustee the appropriate sum required pursuant to 28 U.S.C. $ 1930(a)(6),and

simultaneously provide to the United States Trustee an appropriate Affidavit indicating cash

disbursements for all relevant periods; notwithstanding anything contained in the Plan to the

contrary, the Debtors shall further pay the United States Trustee the appropriate sum required

pursuant to 28 U.S.C. ) 1930(a)(6), based on all post-confirmation disbursements made by the

Debtors and/or Reorganized Epicus Communications for post-confirmation periods within the
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time periods set forth n 28 U.S.C. $ 1930(a)(6),until the earlier of the closing of these cases by
the issuance of a Final Decree by the Bankruptcy Court, or upon entry of an order of this
Bankruptcy Court dismissing these cases, or converting these cases to another chapter under the
United States Bankruptcy Code, and the Plan Trustee shall provide to the United States Trustee
upon the payment of each post-confirmation payment an appropriate affidavit indicating
disbursement for the relevant periods.

ARTICLE III

CLASSIFICATION OF CLAIMS AND E UITY INTE STS

Claims, other than Administrative Expense Claims, are classified for all purposes,
including voting, confirmation, and distribution pursuant to the Plan, as follows.

Class Designation Impairment Entitled to Vote

Class 1

Class 2
Class 3
Class 4
Class 5
Class 6

Class 7
Class 8

Class 9
Class 10
Class 11
Class 12

BellSouth Secured Claim
Other Secured Claims
NIR Grou Debenture Claims
Priori Clauns -E icus Communications Im
Priori Clauns - E icus
Convenience Claims-
E icus Communications
Convenience Claims - E icus
General Unsecured Claims-
E icus Communications
General Unsecured Clauns - E icus
Insider Subordinated Debt Claims

Im
'

ed
Unimpaired

Unim 'red

Iinpaired

Im aired
Im aired

E icus Communications ui Interests fm aired

E icus E ui Interests

Yes
Yes

Yes
Yes
No (deemed to accept)

No deemed to acce t
Yes

Yes
Yes
Yes
No deemed to re'ect

Class 13 IRS Secured Claim Im aired Yes

ARTICLE IV

TREATMENT OF CLAIMS AND E UITY INTERESTS

4.01 CLASS 1 —BELLSOUT SE D AIM.

(at ~Descri tiou. Class I is comprised of the Allowed Secured Claim held by

BellSouth in the amount of $1,929,396.96 (the "BellSouth Cure Claim" ), secured solely by its

lien on the Epicus Collateral.

(b) Im airment and Votin . Class I is impaired by the Plan, and is entitled to

vote to accept or reject the Plan,
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(c) Distributions/Reinstatement of Lien. On the Effective Date, BellSouth
Shall receive (i) a cash payment in the amount of $1,278,000 and (ii) application of the deposit in
the amount of $322,695 toward payment of the BeHSouth Cure Claim. Following the Effective
Date, the remaining balance due on the BellSouth Cure Claim (i.e. $328,701) shall be paid over
the next twelve months subsequent to the Effective Date, with interest at the rate of 8%, in equal
monthly payments of $28,593.18. BellSouth shall retain its lien upon the Epicus Collateral until
the balance of the BellSouth Cure Claim is paid in full and the Post Petition Deposit (defined in
Section 9.06(c) of the Plan) equals two months of estimated billings, at which time BellSouth
shall release its lien upon the Epicus Collateral.

4.02 CLASS 2 — T R URED CLAIMS.

(a) ~Desert tion. Class 2 is comprised of all Secured Claims other than the
BellSouth Secured Claim as set forth in Class 1, the NIR Group Debenture Claims as set forth in
Class 3 and the IRS Secured Claim as set forth in Class 13.

sl
vote to accept or reject the Plan.

(c) Distri utions/Re tatement. Except to the extent that a holder of an
Allowed Other Secured Claim agrees to different treatmeat, on the later of (i) 10 business days
after the Effective Date and the date oa which such Allowed Other Secured Claim becomes an
Allowed Other Secured Claim, or as soon thereafter as practicable; or (ii) such other date as may
be fixed by the Bankruptcy Court whether fixed before or after the relevant date above, each
holder of an Allowed Other Secured Claim shall receive, at Reorganized Epicus
Communications' sole option, in full and final satisfaction of such Allowed Other Secured Claim
the follovhing: (x) the Collateral securing such Allowed Other Secured Claim; (y) Cash &om
Reorganized Epicus Communications in the amount of the Allowed Other Secured Claim; or (z)
monthly principal payments over a term of thirty-six months with iaterest at the rate of 4% per
annum. Each holder of an Allowed Other Secured Claim shall retain any security interests held
as of the Petition Date until such Allowed Other Secured Claim is paid in full.

4.03 C AS 3 —NIR GROUP BENTURE LAIMS.

(a) ~Desert ti n. Class 3 is comprised of the Allowed NIR Group Debenture
Claims. The NIR Group Debenture Claims are secured by a lien upon the NIR Group Collateral.

(b) Im airment and Votia . Class 3 is impaired by the Plan and is entitled to
vote to accept or reject the Plan.

(c) Distribution instatement. On the Effective Date, the Old Debentures
and the accompanying registration rights agreement shaH be reinstated, pursuant to the terms of
the Old Debenture Documents, as may be modified by any post-Effective Date amendments by
The NIR Group and Reorganized Epicus Communications. The NIR Group shall retain, and to
the extent necessary be granted, a lien upon the NIR Group Collateral aad the Epicus Collateral,

subject only to the lien of BellSouth upon the Epicus Collateral described in Section 4.01 of the

Plan, and the liens of holders of Allowed Other Secured Claims described ia Section 4.02 of the
Plan, until the Allowed NIR Group Debenture Claims are paid in full.
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4.04 LASS 4 - PRIORITY LAIMS - EPICU COM ICATIONS.

(a) ~Descri tion. Class 4 is comprised of A)(owed Priority Clairas against
Epicus Communications, entitled to priority under section 507(a) of the Bankruptcy Code, other
than Administrative Expense Claims.

(b) Im
'

nt d V
' . Class 4 is impaired by the Plan. Each holder of

an Allowed Priority Claim against Epicus Communications is entitled to vote to accept or reject
the Plan.

(c) ~Distrih tions. Except to the extent that a holder of an Allowed Priority
Claim against Epicus Communications has been paid by the Debtor prior to the Effective Date or
agrees to a different treatment, on the later of (i) 10 business days after the Effective Date and

the date on which such Allowed Priority Claun against Epicus Communications becomes an

Allowed Claim, or as soon thereafter as practicable; or (ii) such other date as may be fixed by the
Bankruptcy Court whether fixed before or after the relevant date above, each holder of an

Allowed Priority Claim against Epicus Communications, if any, shall receive, at Reorganized

Epicus Communications' sole option, the following: {x) Cash &om Reorganized Epicus
Communications in the amount of such Allowed Claim; (y) with respect to a claim of a kind

specified in section 507{a)(3),507(a)(4), 507(a)(5), 507(a)(6) or 507(a){7)r deferred Cash

payments, of a value, as of the Effective Date, equal to the amount of such Allowed Claim; or (z)
with respect to a claim of a kind specified in section 507(a)(8) of the Bankruptcy Code, Cash

payments, over a period not exceeding six years after the date of assessment of such Allowed

Claim, of a value, as of the Effective Date, equal to amount of such Allowed Claim.

(d) Effect of Pa ent. Upon the payment of the Class 4 Allowed Priority

Claims against Epicus Communications, no person holding or that could hold a Class 4 Claim

against Epicus Communications shall have a claim against the Debtor inasmuch as any such

liability shall be deemed discharged.

4.05 CLASS 5 - P 0 TY IM - E US.

(a) D~escrt tion. Class 5 is comprised of AUowed Priority Claims against

Epicus, entitled to priority under section 507(a) of the Bankruptcy Code, other than

Administrative Expense Claims.

(b) Im rment and Vo, Class 5 is impaired by the Plan. Each holder of
an Allowed Priority Claiin against Epicus is entitled to vote to accept or reject the Plan.

(c) Distributions. Except to the extent that a holder of an Allowed Priority

Claim against Epicus has been paid by the Debtor prior to the Effective Date or agrees to a

different treatment, each holder of an Allowed Priority Claim against Epicus, if any, shall receive

its Pro Rata share of the Plan Trust Assets (excluding the Haryman Payment, the NIR Group

Payment, the proceeds of the Avoidance Actions and 7.5% of the Newly Authorized Capital

Stock of Reorganized Epicus Communications), and in the event that Allowed Claims in Class 5

are paid in full, the remaining balance of the Plan Trust Assets shall be distributed Pro Rata to

the holders of Allowed Claims in Class 9.
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(d) Effect of Pa ent. Upon the payment of the Class 5 Allowed Priority
Claim against Epicus, no person holding or that could hold a Class 5 Claim against Epicus shall
have a claim against the Debtor inasmuch as any such liability shall be deemed discharged.

4.06 C S6 —CO IEN ECLAI - I US
COMMUNICATIONS.

(a) ~Descri tion. Class 6 is comprised of Allowed Convenience Claims
against Epicus Communications.

(b) Im airrnentand Votin . Class 6isunimpairedbythePlan. Eachholder
of an Allowed Convenience Claims against Epicus Communications is not entitled to vote to
accept or reject the Plan.

(c) Distributions. Each holder of an Allowed Convenience Claims against
Epicus Communications shall receive Cash in an amount equal to the lesser of {i)its Allowed
Claim or (ii) one thousand ($1,000) dollars, in full and complete satisfaction of such Allowed
Claim.

4.07 CLASS 7-CONVE IENCE CLAIMS - EPICUS.

(a) ~Descri tion. Class 7 is comprised of Allowed Convenience Claims
against Epicus.

(b) Im 'rment and V
' . Class 7 is unimpaired by the Plan. Each holder

of an Allowed Convenience Claims against Epicus is not entitled to vote to accept or reject the
Plan.

{c) Distributions. Each holder of an Allowed Convenience Claims against
Epicus shall receive Cash in an amount equal to the lesser of (i) its Allowed Claim or (ii) one
thousand ($1,000) dollars, in full and complete satisfaction of such Allowed Claim.

CO
4.08 CL S 8- GENERAL SE URED C AIMS - EPI US

(a) ~De gggddn. Class 8 is comprised of the holders of Allowed General
Unsecured Claims against Epicus Communications, other than Administrative Expenses and
Claims and Interests in Classes 1-7 and 9-13.

(b) Im
'

ent and Votin . Class 8 is impaired by the Plan. Each holder of
an Allowed General Unsecured Claim against Epicus Communications is entitled to vote to
accept or reject the Plan.

{c) Distributions. Except to the extent that a holder of an Allowed General
Unsecured Claim against Epicus Communications has been paid by the Debtor prior to the
Effective Date or agrees to a different treatment, each holder ofan Allowed General Unsecured
Claim against Epicus Communications, if any, shall receive its Pro Rata share of the balance
remaining of the Old Equity Payment after the Allowed Claims in Class 4 are paid in full.
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Unsecured Claims against Epicus Communications no person holding or that could hold a Class
8 General Unsecured Claim against Epicus Communications shall have a claim against the
Debtor inasmuch as any such liability shall be deemed discharged.

4.09 CLA 9 — ENERAL SECURED CLAIMS - EPICUS.

(a) ~Descri tion. Class 9 is comprised of the holders of Allowed General

Unsecured Claims against Epicus, other than Administrative Expenses and Clauns and Interests

in Classes 1-8 and 10-13.

(b) Im
'

ent d Votin . Class 9 is impaired by the Plan. Each holder of
an Allowed General Unsecured Claim against Epicus is entitled to vote to accept or reject the

Plan.

(c) Distributions. Except to the extent that a holder of an Allowed General

Unsecured Claim against Epicus has been paid by the Debtor prior to the Effective Date or

agrees to a different treatment, the Plan Trustee shall pay the holders of Allowed Claims in Class

9 their Pro Rata share of the Haryman Payment, the NIR Group Payment and the monies realized

&om the Avoidance Actions, and in the event that Allowed Claims in Class 5 are paid in full, the

remaining balance of the Plan Trust Assets shall be paid Pro Rata to the holders of Allowed

Claims in Class 9. In addition, the holders of Allowed Claims in Class 9 shall receive their Pro

Rata share of 7.5 % of the Newly Authorized Capital Stock of Reorganized Epicus
Communications.

(d) Effect of Pa ent. Upon the payment of the Class 9 Allowed General

Unsecured Claims against Epicus, no person holding or that could hold a Class 9 General

Unsecured Claim against Epicus shall have a claim against the Debtor inasmuch as any such

liability shall be deemed discharged.

4.10 CLASS 10 —INSIDER SUBORDINATED DEBT CLAIMS.

(a) ~Descri 'on. Class IO is comprised of insider Subordinated Debt Claims

of Gerard Haryman, Thomas Donaldson and Aptek.

(b) Im airment and Votin . Class 10 is impaired by the Plan. Each holder of
an Allowed Insider Subordinated Debt Claim is entitled to vote to accept or reject the Plan.

(c) Distributions. On the Effective Date, or as soon thereafter as is

practicable, each holder of an Allowed Insider Subordinated Debt Claim shall receive on account

of such claim the shares ofNewly Authorized Capital Stock of Reorganized Epicus

Communications as provided for in Section 4.1 1(e)(ii) below. Because holders of senior

Allowed General Unsecured Claims against Epicus Communications in Class 8 vill likely not be

paid in full, the distribution to be received by the holders of Class 10 Insider Subordinated Debt

Claims is in exchange for new value represented by the Old Equity Payment.
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4.11 CLASS 11 —EPICUS COMMUNICATIONS E UITY INTERESTS.

(a) ~Desert tion. Class 11 is comprised of Equity Interests in Epicus
Communications.

(b) Im rment and Votin . Class ll is impaired by the Plan. Each holder of
an Equity Interest constituting Old Equity shall be entitled to vote to accept or reject the Plan.

(c) Reverse Stock S 1 t. Prior to the Effective Date, Epicus Communications
will effect a reverse stock split of its outstanding common stock, par value $0.001 per share, so
that following the said reverse stock split, there shall be one share for every one thousand shares
in existence prior to the said reverse stock split.

(d) Autho ti ofNewl Authorized Ca ital. Prior to the Effective Date,

immediately following the aforesaid reverse stock split, Epicus Communications will amend its
certificate of incorporation to authorize the Newly Authorized Capital that will increase its
authorized capital stock to 100,000,000 shares.

(e) Distribution. On the Effective Date, or as soon thereafter as is practicable,
from the Newly Authorized Capital Stock Reorganized Epicus Communications shall issue the
following shares:

(i) OAA- 5,250,000 shares (pursuant to the Epicus Communication's

agreement in Section 5.19 of the Plan to reimburse The NIR Group and its af51iates for all fees
and expenses incurred in connection with the investigation, negotiation and execution of the

Plan, including but not limited to, the amounts owed to OAA).

(ii) The Haryman Parties, collectively, 3,040,000 shares, which shares

will be divided among the Haryman Parties in amounts as agreed upon among themselves.

(iii) Old Equity (exclusive of the Old Equity Interests of the Haryman

Parties) —960,000 shares.

shares.
(iv) Class 9 (General Unsecured Clauns against Epicus) —750,0000

(c '' * 'c»
Authorized Capital Stock).

(i) OAA —52.5%

(ii) Collectively, the Haryman Parties (including amount received for

Old Equity Interests) - 30.4%

(iii*) Old Equity (exclusive of the Old Equity Interests of the Haryman

Parties) —9.6%

(iv) Class 9 (General Unsecured Claims against Epicus) —7.5%
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4.12 (~S~—EPICUS EQUITY INTERESTS.

(a) ~Descri tion. Class 12 is comprised of the Equity Interests in Epicus.
Epicus Communications is the 100'/I) holder of the Equity Interests in Epicus.

a) ~d' . I
i' '

r I . B v
holder of the Equity Interest in Class 12 will not receive or retain any property under the Plan,
pursuant to section 1126(g) of the Bankruptcy Code, such holder is automatically deemed to
reject the Plan and need not vote to accept or reject the Plan.

(c) D~j'hudons. As of the Etfective Date, all Class 12 Epicus E'quity
Interests shall be extinguished and the holder of such Equity Interests shall be forever precluded
and permanently enjoined &om asserting directly or indirectly against the Debtors, Reorganized
Epicus Communications, The NIR Gmup or any of their respective successors and assigns or
their respective heirs, directors, employees, shareholders, partners, members, agents,
representatives, advisors or attorneys, or the properties of any of them, any further Claims, debts,
rights, causes of action, remedies, liabilities or Equity Interests based upon any act, omission,
document, instrument, transaction or other activity of any kind or nature that occurred prior to
the Effective Date. The holder of any canceled Equity Interest shall have no rights arising &om
or relating to such Equity Interests, or the cancellation thereof, except the rights, if any, provided
in the Plan.

4.13 CLASS 13 —IRS SECURED CLAIM.

IRS.
(a) Qeescri tion. Class 13 is comprised of the Allowed Secured Claim of the

(b) Im airment and Votin . Class 13 is impaired by the Plan, and is entitled
to vote to accept or reject the Plan.

(c) Distributions, Except to the extent that a holder of the Allowed IRS
Secured Claim agrees to different treatment, on the later of (i) 10 business days after the
Effective Date and the date on which such Allowed IRS Secured Claim becomes an Allowed
IRS Secured Claim, or as soon thereafter as practicable; or (ii) such other date as may be fixed

by the Bankruptcy Court whether fixed before or after the relevant date above, each holder of an

Allowed IRS Secured Claim shall receive, at Reorganized Epicus Communications' sole option,

in full and final satisfaction of such Allowed IRS Secured Claim the following: (x) the Collateral

securing such Allowed IRS Secured Claim; (y) Cash &om Reorganized Epicus Communications

in the amount of the Allowed IRS Secured Claim; or (z) monthly principal payments over a
terms of one hundred and twenty (120) months with interest at the rate of 4'/o per annum. The

holder of the Allowed IRS Secured Claim shall retain any security interests held as of the

Petition Date until such Allowed IRS Secured Claim is paid in full.

FURR Asstr ccstdFR f' A. ~ oHE BocA PLAcE, 8LltTE 337w ~ E 8551~DEB RoAD ~ BocA RATQN FLoRrDA 3343 I ~ (5611395%5oo



ARTICLE V

IMPLEMENTATION OF THE PLAN

5.01 Transfer ofAsse of E 'cus. As a means of implementation of this Plan,
as permitted by section 1123(a)(5)(B)of the Bankruptcy Code, subject to Section 5.02 of the
Plan, the other provisions of the Plan and the Confirmation Order, on the Effective Date, Epicus
shall convey, assign, transfer and deliver to Reorganized Epicus Communications, and
Reorganized Epicus Communications shall acquire and accept all of the right, title and interest in
and to all of Epicus' assets, including the right, title and interest being assumed by Epicus in the
Assumed Executory Contracts and Leases and assigned to Reorganized Epicus Communications
(collectively, the "Transferred Assets" ).

5.02 Excluded Assets. The Transferred Assets shall not include any of Epicus'
right, title or interest in or to any of the following (collectively, the "Excluded Assets" ):

(a) Any contracts, leases or agreements, except as specifically assumed as
Assumed Executory Contracts and Leases and assigned to Reorganized Epicus Communications
pursuant to a Final Order entered by the Bankruptcy Court allowing the assumption and
assignment of certain contracts, leases or agreements as part of the Plan;

(b) All Claims which Epicus may have against any third person with respect
to any Excluded Assets or Excluded Liabilities;

(c) All Excluded Records;

(d) All Avoidance Actions of Epicus;

(e) Any insurance policy, insurance claims and proceeds, except for claims
and proceeds relating to any of the Transferred Assets and assigned to Reorganized Epicus
Communications pursuant to the Confirmation Order and as otherwise provided herein.

5.03 Excluded Liabili 'es. Except as otherwise set forth in this Plan,
Reorganized Epicus Communications shall not assume, and shall be deemed not to have
asmmed, any Liabilities, and Epicus shall be solely and exclusively liable with respect to all

W
Liabilities set forth below:

(a) Any Liabilities which arise, whether before, on or after the petition, out of,
or in connection with, the Excluded Assets;

(b) Any Liabilities arising out of, or in connection with, any proceedings or
arising out of the ownership and operation of the Transferred Assets or Epicus' business

including, without limitation, liability for personal injury to customers, employees, or third

parties, whether or not covered by insurance, to the extent that the event or state of facts giving

rise to such liability occurs prior to the Mective Date;
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(c) Any Liabilities arising out of or in connection with any indebtedness of
Epicus to its lenders or to vendors of goods and services delivered or furnished to Epicus prior to
the Effective Date, except as otherwise provided in this Plan;

(d) Any Liabilities for Epicus' employees arising from Epicus' operation of
its business prior to the Effective Date including pension, health insurance claims, workers'
compensation claims or liabilities, profit sharing, stock bonus plans or any other employee
benefit plans, severance benefits, earned but unpaid salary, accrued but unpaid vacation days,
accrued but unpaid medical and dental expenses and other accrued welfare benefits,
compensation, or retiree medical and other benefits and obligations;

(e) Any Liabilities due to Governmental Entities for income Taxes of Epicus
and any other Taxes of Epicus, including, but not limited to, excise taxes and all Taxes
attributable to, incurred in connection with or arising out of the collection of accounts receivable
and the operation of the Business including those Taxes which are not due or assessed until after
the Effective Date but which are attributable to any period (or portion thereof) ending on or
before the Effective Date;

(f) Any real property leases in which Epicus is a lessee or sublessee that have
not been assumed by Epicus and assigned to Reorganized Epicus Communications pursuant to a
Final Order entered by the Bankruptcy Court as part of the Plan;

(g) Liabilities related to the termination of employment of employees of
Epicus by Epicus, including, but not limited to, any Liability arising under the WARN Act or
under any similar provision of any federal, state, regional, foreign, or local Law, rule, or
regulation as a consequence of the transactions contemplated by this Plan;

(h) Any brokers' or finders' fees or other liability of Epicus for costs and

expenses (including fees and expenses relating to professional advisors incurred in connection
with this Plan);

(i) Liabilities for any violation of environmental law, statute, regulation,

order, policy, guideline, permit or other legal requirement by Epicus arising prior to the Effective
Date: and

(j) Liabilities for all chemicals and waste located at any real property owned

or controlled by Epicus and included in the Transferred Assets on the Effective Date that are not

used in the ordinary course of Epicus' business as of the Effective Date.

5.04 Obli tions in Res ct of nsents. Epicus shall be responsible for all

expenses, costs or obligations on account of consents required &om any third party in connection

with this Plan or the transactions contemplated hereby, including Epicus' professional fees

incurred in connection with the negotiation and preparation of this Plan and the applications for

the Confirmation Order. Reorganized Epicus Communications shall cooperate with Epicus'

effort to obtain any such required consents, if any.
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5.05 Assumed Liabilities. Reorganized Epicus Communications shall be
responsible for fulfiHrnent of the obligations and the Transferred Assets shall be subject to such
Liens and Assumed Liabilities in accordance with and to the extent set forth in the Plan.

5.06 Transfer of Possession' Certain Deliveries. The transfer of the Transferred
Assets shall take place on the EfFective Date.

(a) On the Effective Date, Epicus shall deliver to Reorganized Epicus
Commumcations, or its designated afTiliate, a duly executed assignment of the Transferred
Assets substantially in the form set forth in Schedule 5.06(A); and all other instruments of
conveyance and transfer, in form and substance reasonably acceptable to Reorganized Epicus
Communications, as may be necessary to convey the Transferred Assets to Reorganized Epicus
Communications or Reorganized Epicus Communications' designee.

(b) On the Effective Date, Reorganized Epicus Communications shall deliver
to Epicus all certificates required by all relevant taxing authorities that are necessary to support
any claimed exemption f'rom the imposition of Transfer Taxes; and shall deliver to the Plan
Trustee the Epicus Payment pursuant to Section 5.07 of this Plan.

Communications shall transfer the Epicus Payment to the Plan Trustee for Pro Rata distribution
to the holders of Allowed Claims in Classes 5 and 9 in accordance with Sections 4.05 and 4.09 of
the Plan.

5.08 ~Em le ees.

(a) Epicus shall terminate aH of its employees on the EfFective Date and shall
be responsible for making all severance payments to such employees in respect of such
termination and shaH comply with all state and federal laws regarding termination of its
employees such as the WARN Act. Reorganized Epicus Communications shall not assume or
have any obligations or liabilities with respect to such employees or such terminations.

(b) Reorganized Epicus Communications specifically reserves to itself the
right to employ or reject any of Epicus' employees or other applicants in its sole and absolute
discretion. Epicus acknowledges and agrees that Reorganized Epicus Communications may
interview and discuss employment terms and issues with its employees. Nothing in this Plan
shall be construed as a commitment or obligation of Reorganized Epicus Communications to
accept for employment, or otherwise continue the employment of, any of Epicus' employees.

{c) With respect to terminated employees, Epicus shall pay aH wages, salaries,
commissions, and the cost of all fringe benefits provided to each of its employees which shall
have become due for work performed as of and through the day on which such employee is
terminated, and Epicus shall collect and pay all taxes in respect of such wages, salaries,
commissions and benefits.

(d) Epicus acknowledges and agrees that Reorganized Epicus
Communications is not assuming and shall not have any obligations or liabilities under any

Benefit Plan maintained by, or for the benefit of employees of Epicus, including without
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limitation obligations for severance, accrued benefits, including vacation accrued but not taken
as of the Effective Date, pension plan benefits, stock bonus plans or medical coverage.

5.09 Pa ent of Transfer Taxes d Tax F'lin s.

(a) If any Transfer Taxes are due because of the waiver of such pursuant to
section 1146(c)of the Bankruptcy Code and as provided in the Plan, all Transfer Taxes arising
out of the transfer of the Transferred Assets and any Transfer Taxes required to effect any
recording or filing with respect thereto shall be borne by Epicus. The Transfer Taxes shall be
calculated assuming that no exemption from Transfer Taxes is available. Epicus and
Reorganized Epicus Communications shall cooperate to timely prepare and file any returns or
other filings relating to such Transfer Taxes, including any claim for exemption or exclusion
from the application or imposition of any Transfer Taxes. Epicus shall pay such Transfer Taxes
and shall file all necessary documentation and returns with respect to such Transfer Taxes when
due, and shall promptly following the filing thereof furnish a copy of such return or other filing
and a copy of a receipt showing payment of any such Transfer Tax to Reorganized Epicus
Communications.

(b) Each party shall furnish or cause to be furnished to the other, . upon
request, as promptly as practicable, such information and assistance relating to the Transferred
Assets as is reasonably necessary for filing of all Tax returns, including any claim for exemption
or exclusion &om the application or imposition of any Taxes or making of any election related to
Taxes, the preparation for any audit by any taxing authority and the prosecution or defense of
any claim, suit or proceeding relating to any Tax return.

5.10 Utilities. Aside gtom any amounts that might be owed on utility

obligations based upon the Assumed Executory Contracts and Leases, to the extent practicable,
the parties shall notify the gas, water, telephone and electric utility companies that Reorganized
Epicus Communications shall be responsible for the payment of all obligations incurred therefor
after the Effective Date with respect to the Transferred Assets. Epicus shall request the gas,
water and electric utility companies to cause meters to be read as of the EIFective Date, and

Epicus shall be responsible for the payment of all charges for such services incurred and

provided through the Effective Date. Epicus shall cause the telephone companies to render a bill

for telephone service incurred through the Effective Date, and Epicus shall be responsible for the

payment of such bills. In the event that after the Effective Date, any provider ofphone, gas,
water or electric utilities seeks payment &om Reorganized Epicus Communications of unpaid

phone, gas, water or electric utilities provided to Epicus prior to the Effective Date, Epicus shall

pay such unpaid amounts as promptly as is required (after reasonable notice f'rom Reorganized

Epicus Communications) to avoid any discontinuation of utility service to Reorganized Epicus
Communications. To the extent that Reorganized Epicus Communications pays such unpaid

amounts, Epicus shall promptly reimburse Reorganized Epicus Communications for the cost of
such payments.

5.11 Proration of Taxes and Certain Char es

(a) Except as provided in Section 5.09, all real property Taxes, if any,

personal property Taxes or similar ad valorem obligations levied with respect to the Transferred
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Assets for any taxable period that includes the day before the Effective Date and ends after the
Effective Date, whether imposed or assessed before or after the Effective Date, shall be prorated
between Epicus and Reorganized Epicus Communications as of 12:00P.M. on the Effective
Date, If any Taxes subject to proration are paid by Reorganized Epicus Communications, on the
one hand, or Epicus, on the other hand, the proportionate amount of such Taxes paid (or in the
event a refund of any portion of such Taxes previously paid is received, such refund) shall be
paid promptly by (or to) the other after the payment of such Taxes (or promptly following the
receipt of any such refund).

(b) Except as provided herein, all installments of special assessments or other
charges on or with respect to the Transferred Assets payable by Epicus for any period in which
the Effective Date shall occur, including, without limitation, base rent, common area
maintenance, royalties, all municipal, utility or authority charges for water, sewer, electric or gas
charges, garbage or waste removal, and cost of fuel, shall be apportioned as of the Effective Date
and each party shall pay its proportionate share promptly upon the receipt of any bill, statement
or other charge with respect thereto. If such charges or rates are assessed either based upon time
or for a specified period, such charges or rates shall be prorated as of 12:00P.M, on the Effective
Date. If such charges or rates are assessed based upon usage of utility or similar services, such
charges shall be prorated based upon meter readings taken on the Effective Date.

(c) All refunds, reimbursements, installments of base rent, additional rent,
license fees, insurance premiums, unexpired license plate and tag fees or other use related
revenue receivable by any party to the extent attributable to the operation of the Transferred
Assets for any period in which the Effective shall occur shall be prorated so that Epicus shall be
entitled to that portion of any such installinent applicable to the period up to and including the
Effective Date and Reorganized Epicus Communications shall be entitled to that portion of any
such installment applicable to any period after the Effective Date, and if Reorganized Epicus
Communications or Epicus, as the case may be, shall receive any such payments after the
Effective Date, they shall promptly remit to such other party its share of such payments.

(d) The prorations pursuant to this Section may be calculated after the
Effective Date, as each item to be prorated (including without limitation any such Tax,
obligation, assessment, charge, refund; reimbursement, rent installment, fee or revenue) accrues
or comes due, provided that, in any event, any such proration shall be calculated not later than

thirty (30) days after the party requesting proration of any item obtains the information required

to calculate such proration of such item.

Reorganized Epicus Communications, including executing such documents as Reorganized

Epicus Communications shall reasonably request, in order to effectuate the transfer of Licenses

to Reorganized Epicus Communications and/or assist Reorganized Epicus Communications in

obtaining the issuances of substitute Licenses for the operation of the Transferred Assets.

5.13 Debt rs' Pre-Eff tive ate erations. After Confirmation of this Plan

and prior to the Effective Date, the Debtors shall operate their businesses in the ordinary course,

including but not limited to, paying normal operating expenses, preparing and filing tax returns

and statements, preparing and filing necessary forms and statements with the United States
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Securities and Exchange Commission, collecting accounts receivable and filing U.S. Trustee
reports, as debtors in possession with the authority granted them under sections 1107and 1108of
the Bankruptcy Code and subject only to certain additional restrictions imposed upon the
Debtors pursuant to the Plan.

5.14 Settlement of H an Avoidan Aetio el . On the Effective
Date, Gerard Haryman, on behalf of the Haryman Parties, shall pay the Haryman Payment to the
Plan Trustee, for Pro Rata distribution to the holders of Class 9 Allowed General Unsecured
Claims against Epicus. Upon payment of the Haryman Payment by Gerard Haryman, the
Debtors, Debtors-in-Possession, their estates, the Committee, BellSouth, The NIR Group, the
Plan Trustee, the Plan Trust and Reorganized Epicus Communications shall release and waive
any and all claims or causes of action, known or unknown, including but not limited to the
Avoidance Actions, against the Haryman Parties.

5.15 Em 1 ent Contrac . Notwithstanding Section 5.08, on the Effective
Date, Reorganized Epicus Communications shall enter into employment contracts with Gerard
Haryman and Thomas Donaldson, substantially in the form contained in Schedule 5.15 to the
Plan.

5.16 Restructurin Transaction . The following transactions shall be
effectuated in the order set forth:

Conununications will effect a reverse stock split of its outstanding common stock, par
value $0.001 per share, so that following the said reverse stock split, there shall be one
share for every one thousand shares in existence prior to the said reverse stock split.

(b) Reor anized E icus Communications Articles of Inco ration and
~B-Laws. Prior to the Etftwtive Date, immediately followiog the aforesaid reverse stock
split, Epicus Communications will amend its certificate of incorporation to authorize the
Newly Authorized Capital that will increase its authorized capital stock to 100s000,000
shares.

behalf of Old Equity, shall pay the Old Equity Payment to Reorganized Epicus
Communications for Pro Rata distribution to the holders of Allowed Claims in Class 4
and Class 8, in accordance with Sections 4.04 and 4.08 of the Plan.

(d) I ance of Newl uthorized ital Stock. Pursuant to the
treatment provided for in Section 4.11,on the Effective Date, or as soon thereafter as is
practicable, &om the Newly Authorized Capital Stock Reorganized Epicus
Communications shall issue the following shares:

(i) OAA —5,250,000 shares.

(ii) The Haryman Parties, collectively, 3,040,000 shares, which shares
will be divided among the Haryman Parties in amounts as agreed upon among themselves.
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(iii) Old Equity (exclusive of the Old Equity Interests of the Haryman
Parties) —960,000 shares.

shares.
(iv) Class 9 (General Unsecured Claims against Epicus) —750,0000

*0 " fll '

Ch

Authorized Capital Stock).

(I) OAA —52 5%

(ii) Collectively, the Haryman Parties (including amount received for
Old Equity Interests) - 30.4%

Parties) —9.6%
(iii) Old Equity (exclusive of the Old Equity Interests of the Haryman

(iv) Class 9 (General Unsecured Claims against Epicus) —7.5%

5.17 New Debentures. On the EIFective Date, Reorganized Epicus
Communications shall issue New Debentures to The NIR Group, and shall execute a new
debenture agreement and registration rights agreement in the form contained in Schedule 5.17 of
the Plan Supplement. Reorganized Epicus Communications shall grant to The NIR Group a first
priority lien upon all of the assets owned by Reorganized Epicus Communications, the Epicus
Collateral and the NIR Group Collateral, subject only to the lien of BellSouth upon the Epicus
Collateral, described in Section 4.01 of the Plan, and the liens of the holders of Allowed Other
Secured Claims„described in Section 4.02 of the Plan.

5.I8 Re' s tern of Old e . On the Effective Date, the Old
Debentures and the accompanying registration rights agreement shall be reinstated, pursuant to

the terms of the Old Debenture Documents, as may be modified by any post-Effective Date
amendments by The NIR Group and Reorganized Epicus Communications. The NIR Group

shall retain, and to the extent necessary be granted, a lien upon the NIR Group Collateral and the

Epicus Collateral, subject only to the lien of BellSouth upon the Epicus Collateral described in

Section 4.0 1 of the Plan, and a lien upon all assets owned by Reorganized Epicus
Communications, subject only to the liens of the holders of Allowed Other Secured Claims,

described in Section 4.02 of the Plan, until the Allowed NIR Group Debenture Claims are paid in

full.

5.I9 Reimbursement of The NIR Grou Ex nses. Reorganized Epicus

Communications will reimburse The NIR Group for ail fees and expenses incurred in connection

with the investigation, negotiation and execution of this Plan and all documents associated with

the Plan, including without limitation, all amounts owed to OAA.

5.20 Release of The NIR Grou . On the EfFective Date, The NIR Group shall

pay The NIR Group Payment to the Plan Trustee for Pro Rata distribution to the holders of Class

9 Allowed General Unsecured Claims against Epicus. As consideration for the NIR Group

Payment and the payments made by The NIR Group to Reorganized Epicus Communications in
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connection with the purchase and sale ofNew Debentures, the Debtors, Debtors-in-Possession,
their estates, the Committee, the Plan Trustee, the Plan Trust, Reorganized Epicus
Communications, the Haryman Parties and BellSouth shall release and waive any claims and
causes of action, if any, including but not limited to, Avoidance Actions, against The NIR Group,
its affiliates or any of their respective directors, employees, shareholders, partners, members,
agents, representatives, advisors or attorneys.

5.21 Release of BellSouth. On the Effective Date, the Debtors, their estates,
the Committee, the Plan Trustee, the Plan Trust, Reorganized Epicus Communications and the
NIR Group shall release and waive any claims or causes of action, if any, including but not
limited to, Avoidance Actions, against BellSouth, its af51iates or any of their respective
directors, employees, shareholders, partners, members, agents, representatives, advisors or
attorneys.

5.22 o orate Name han e d Reloca 'on. The Reorganized Epicus
Communication Certificate of Incorporation and Reorganized Epicus Communication By-laws
shall provide that, prior to or on the Effective Date, Epicus Conununications shall reincorporate
as a Delaware corporation. The location of the corporate offices of Reorganized Epicus
Communications, on and after the Effective Date, shall be disclosed Inior to the Confirmation
Hearing.

5.23 Debtor Intercom an Claims. On the Effective Date, the intercompany
Claims between and among the Debtors shall be eliminated.

5.24 Cancellation of Existin E ui Interests in Subsi
' . On the Effective

Date, any document, agreement, or instrument evidencing any Claim or equity interest, other
than a Claim or equity interest that is reinstated and rendered unimpaired under the Plan held by
a Debtor in any Subsidiary, shall be deemed cancelled without further act or action under any
applicable agreeinent, law, regulation, order, or rule and the obligations of the Debtor under such
documents, agreements, or instruments evidencing such Claim and equity interests, as the case
may be, shall be discharged.

5.25 Waiv r of T n 10 ta . Pursuant to Bankruptcy Rules 3020(e),
6004(g) and 6006(d), the Confirmation Order shall not be stayed, and in the absence of any
entity obtaining a stay pending appeal of the Confirmation Order, Epicus and Reorganized
Epicus Communications are free to consummate the transactions contemplated by the Plan at any

time. In the absence such a stay pending appeal, if Epicus and Reorganized Epicus
Communications consummate the transactions contemplated by the Plan, Reorganized Epicus
Communications shall be entitled to be found to be a good faith transferee as to the transfer of
the Transferred Assets if the Confirination Order or any authorization contained herein is

reversed or modified on appeal.

5.26 Fundin of Plan Distributions.

(a) Upon the Effective Date, Reorganized Epicus Communications shall

transfer to Epicus (or the Plan Trustee), to the extent necessary, Cash, &om funds generated &om

the sale of New Debentures, sufficient to pay„as provided in the Plan, all Administrative
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Expense Claims, the Administrative Expense Claims of Professionals, Allowed Convenience
Claims in Classes 6 and 7, and The NIR Group's fees and expenses as provided in Section 5.19
of the Plan.

(b) Reorganized Epicus Communications shall pay to BellSouth, fro funds

generated Qom the sale ofNew Debentures, the payments to BellSouth, due on the Effective
Date, as provided in Sections 4.01 and 9.06 of the Plan.

(c) The Old Equity Payment shall be paid by Gerard Haryrnan to Reorganized

Epicus Communications to be distributed to the holders of Allowed Claims in Classes 4 and 8 in

accordance with the treatment provided in Sections 4.04 and 4.08 of the Plan.

(d) The Epicus Payment, the NIR Group Payment and the Haryman Payment

shall be paid to the Plan Trustee to be distributed to the holders of Allowed Claims in Classes 5

and 9 in accordance with the treatment provided in Sections 4.05 and 4.09 of the Plan.

(e) All available Cash realized &om the liquidation of the Excluded Assets

shall be maintained by the Plan Trustee for distribution to the holders of Allowed Claims as

provided in the Plan and the Plan Trust Agreement in accordance with the treatment provided in

Section 4.05 and 4.09 of the Plan.

ARTICLE VI

ESTABLISHMENT OF PLAN TRUST
AND DESIGNATION OF PLAN TRUSTEE

6.01 Establishment of Plan Trust. Prior to the Effective Date, both Debtors shall

(i) execute the Plan Trust Agreement, in substantially in the form found in the Plan Supplement,

in Schedule 6.01(A), (ii) take all other steps necessary or appropriate to establish the Plan Trust,

(iii) transfer, deliver and assign to the Plan Trust on behalf of the holders of Allowed Claims in

Classes 5 and 9 all of their right, title and interest in the Plan Trust Assets to be distributed in

accordance with this Plan. For federal income tax purposes, the beneficiaries of the Plan Trust

shall be treated as the grantors of the Plan Trust and deemed to be the owners of the assets of the

Plan 'I'rust, and the Debtors will treat the transfer of the assets of the Debtors to the Plan Trust as

a deemed transfer to such beneficiaries followed by a deemed transfer by such beneficiaries to

the Plan Trust. The costs and expenses incurred by the Plan Trust on and after the Effective Date

shall be paid in the ordinary course of business from the Plan Trust Expense Reserve.

and reduce the assets of the Plan Trust to Cash, (ii) make distributions Pro Rata on account of
holders of Claims in Classes 5 and 9 under the Plan Trust and in accordance with this Plan and

(iii) take all such actions as are reasonably necessary to accomplish the purpose hereof, as more

fully provided in the Plan Trust Agreement.

6.03 Powers d 0 li ations of Plan Trust. In addition to all powers enumerated in the

Plan Trust Agreement and in the provisions hereof, from and after the Effective Date, the Plan

Trust shall succeed to all of the rights of the Debtors necessary to effectuate the Plan. The Plan

Trust shall have the authority without further Bankruptcy Court approval to sell the assets of the
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Plan Trust, to hire counsel and other advisors, to prosecute and settle objections to Disputed
Claims against the Debtors, to pursue causes of action and otherwise to take such other actions as
shaH be necessary to administer the Debtors' cases and effect the closing of the Debtors' cases.

6.04 ~Pl n T~~g.

(a) ~Aointment. Prior to the Con6rmation Date, the Committee, in
consultation with the Debtors, shall nominate one or more persons to individually or jointly serve
as the Plan Trustee.

(b) Service. The Confirmation Order shall provide for the appointment of the
Plan Trustee. From and after the EfFective Date, the Plan Trustee will continue to serve in
accordance with the terms of the Plan Trust Agreement. The Plan Trustee will retain all rights
and powers conferred by the Plan Trust Agreement, The Plan Trustee shall also possess such
other and further rights and powers as detailed in this Plan and in the Plan Trust Agreement,
including, without limitation to those powers and rights conferred by the Plan Trust Agreement,
all rights and powers pursuant to section 1123(b){3)(A)and {B)of the Bankruptcy Code,
including the right and power in its reasonable discretion to:

(i) invest the Plan Trust Assets (including, without limitation, Cash in
the reserves) in (A) direct obligations of the United States of America or obligations of any
agency or instrumentality thereof which are guaranteed by the full faith and credit of the United
States of America; (8) money market deposit accounts, checking accounts, savings accounts or
certificates of deposit, or other time deposit accounts that are issued by a commercial bank or
savings institution organized under the laws of the United States of America or any state thereof;
or (C) any other investments that may be permissible under (I) the Bankruptcy Code or (11)any
order of the Bankruptcy Court entered in the Chapter 11 Cases;

(ii) calculate and pay all distributions required or permitted to be made

under the Plan, the Plan Trust Agreement and/or orders of the Bankruptcy Court;

(iii) subject to the provisions of this Plan and the Plan Trust

Agreement, establish, fund, and/or administer the reserves and such other reserves, accounts and

escrows as may be authorized by the Plan Trust Agreement, the Plan or order of the Bankruptcy
Court;

(iv) employ, supervise and compensate professionals and other persons

retained to represent the interests of and serve on behalf of the Debtors and waive any conflicts

of interest as deemed necessary and appropriate in his discretion;

or Epicus;
(v) make and Gle tax returns, ifnecessary, on behalf of the Plan Trust

(vi) seek estimation of contingent or unliquidated Claims in Classes 5

and 9 under section 502 (c) of the Bankruptcy Code;

Bankruptcy Code;
(vii) seek determination of tax liability under section 505 of the
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(viii) prosecute, settle, dismiss, abandon or otherwise dispose of any and
all the Avoidance Actions transferred to the Plan Trust;

(ix) perform any and all acts necessary or appropriate for the
conservation and protection of the assets of the Plan Trust;

(x) exercise all powers and rights and take all actions contemplated by
or provided for in the Plan or Plan Trust Agreement;

(xi) take any and all other actions necessary or appropriate to
implement the Plan Trust;

(xii) to consider and act on the compromise, settlement or payment of
any claim against Epicus;

(xiii) to exercise all powers and rights accorded by the Bankruptcy
Code, including, but not limited to, section 105 of the Bankruptcy Code, and, notwithstanding
the applicable law of the state of incorporation of any Debtor, all powers and rights accorded
under Florida Law.

Trust Expense Reserve pursuant to the terms of the Plan Trust Agreement, and any agents,
financial advisors, attorneys, consultants, independent contractors, representatives and other
professionals retained or utilized by the Plan Trustee {the "Administrator Profe sionals") shall be
entitled to reasonable compensation for services rendered and reimbursement of expenses
incurred from the Plan Trust Expense Reserve. After the Effective Date, the payment of the fees
and expenses of the Plan Trustee and the Administrator Professionals shall be made in the
ordinary course of business and shall not be subject to the approval of the Bankruptcy Court.
The Plan Trustee shaH file with the Bankruptcy Court periodic statements containing a detailed
invoice for services performed {a"~gta emeat"). In the event any party in interest objects to the
compensation received by the Plan Trustee as detailed in a Statement, the matter shall be
presented to the Bankruptcy Court for determination. Any such objection must be filed with the

Bankruptcy Court within twenty (20) days after the filing of the Statement upon which the

objection is based. Upon the request of any party in interest or the Plan Trustee, the Bankruptcy
Court, after notice and a hearing, may, with the consent of the Plan Trustee, alter the amount,
terms, or conditions of the Plan Trustee's compensation. Any successor Plan Trustee shall

receive such reasonable compensation and reimbursement of expenses in the same manner for
service as the Plan Trustee.

Administrator Professionals shall be as set forth in paragraph 8.3 of the Plan Trust Agreement.

(e) insurance. The Plan Trustee shall be authorized to obtain all reasonably

necessary insurance coverage for himself and the Administrator Professionals.

6.05 Plan Trust Ex nse Reserves. On or as soon as practicable after the Effective

Date and prior to making any distributions, the Plan Trustee shall set aside, deduct and reserve an

amount of Cash equal to the estimated amount of plan expenses. The Plan Trust Expense
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Reserve shaH be deposited in a segregated, interest-bearing account in order to fund the fees and
expenses of the Plan Trust (including, without limitation, compensation for the Plan Trustee and
fees and expenses incurred in connection with the duties and actions of the Plan Trustee
(including, without limitation, fees and expenses of legal counsel and accountants)) and to pay
insurance, taxes and other expenses arising in the ordinary course of business in maintaining and
disposing of the remaining assets. Any Cash remaining in the Plan Trust Expense Reserve prior
to the closing of the Chapter 11 Cases shaH be distributed to holders of Claims in accordance
with the provisions of this Plan.

6.06 R s' tion D th r Removal of Plan Trus e. The Plan Trusteemaybe
removed by the Bankruptcy Court upon application for good cause shown. In the event of the
resignation, removal, death or incapacity of a Plan Trustee, the Bankruptcy Court shall designate
another person to become Plan Trustee and thereupon the successor Plan Trustee, without any
further action, shall become fully vested with all of the rights, powers, duties and obligations of
his or her predecessor.

ARTICLE VII

PROVISIONS REGARDING UOTING
DI UTIONS UND THE PLAN

of Claims that is entitled to vote on the Plan pursuant to Article IU of the Plan shall be entitled to
vote separately to accept or reject the Plan as provided in such order as is entered by the
Bankruptcy Court establishing procedures with respect to the solicitation and tabulation of votes
to accept or reject the Plan, or any other order or orders of the Bankruptcy Court.

7.02 Nonconsensual Confirmation. Ifany impaired Class of Claims entitled to
vote shall not accept the Plan by the requisite statutory majority provided in section 1126(c)of
the Bankruptcy Code, the Debtors reserve the right to amend the Plan in accordance with

Section 14.08 of the Plan or undertake to have the Bankruptcy Court confirm the Plan under

section 1129(b) of the Bankruptcy Code or both. With respect to impaired Classes of Claims
that are deemed to reject the Plan, the Debtors shall request that the Bankruptcy Court confirm

the Plan pursuant to section 1129(b) of the Bankruptcy Code.

the Plan Trust Agreement shall be made by check drawn on a domestic bank or wire transfer.

7.04 Timin of Distributions. In the event that any payment, distribution, or act
under the Plan or the Plan Trust Agreement is required to be made or performed on a date that is
not a Business Day, then the making of such payment or distribution or the performance of such

act may be completed on or as soon as reasonably practicable after the next succeeding Business

Day, but shaH be deemed to have been completed as of the required date.

7.05 Distribution Made to Addres . Subject to Bankruptcy Rule 9010, all

distributions under the Plan and Plan Trust to holders of Allowed Claims shall be made to the

holder of each Allowed Claim at the address of such holder as listed on the Schedules as of the
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Distribution Notification Date, unless the Debtors or, on and after the Effective Date,
Reorganized Epicus Communications or Plan Trustee (as applicable), has been notified in
writing of a change of address, including, without limitation, by the timely filing of a proof of
claim by such holder that provides an address for such holder different from the address reflected
on the Schedules.

7.06 Surrender of Instruments. Except to the extent evidenced by electronic
entry, as a condition to receiving any distribution under the Plan, each holder of a certificated
instrument or note must surrender such instrument or note held by it to Reorganized Epicus
Communications or its designee, unless such certificated instrument or note is being reinstated or
being left unimlMured under the Plan. Any holder of such instruinent or note that fails to (i)
surrender such instrument or note, or (ii) execute and deliver an idndavit of loss and/or
indemnity reasonably satisfactory to Reorganized Epicus Communications before the first (1")
anniversary of the Effective Date shall be deemed to have forfeited all rights and Claims and
may not participate in any distribution under the Plan. Any distribution so forfeited shall become
property of Reorganized Epicus Communications.

7.07 Re is tion ofNewl uthorized Ca ital t d N w otes. Each
Registration Rights Holder shall have the right to become a party to the Registration Rights
Agreement on the Effective Date. The Registration Rights Agreement shall contain customary
terms and conditions in a form reasonably agreed by Reorganized Epicus Communications and
the Registration Rights Holders holding a majority of the Newly Authorized Capital Stock.

7.08 Fractional Shares. No fiactional shares of Newly Authorized Capital
Stock shall be distributed under the Plan. When any distribution pursuant to the Plan on account
of an Allowed Claim would otherwise result in the issuance of a number of shares of Newly
Authorized Capital Stock that is not a whole number, the actual distribution of shares of Newly
Authorized Capital Stock shall be rounded as follows: (i) fractions of one-half ('/i) or greater
shall be rounded to the next higher whole number; and (ii) &actions of less than one-half ('/i)
shall be rounded to the next lower whole number with no further payment therefor. The total
number of authorized shares ofNewly Authorized Capital Stock to be distributed to holders of
Allowed Claims shall be adjusted as necessary to account for the rounding provided in this Plan.

7.09 Unclaimed Distributions. All distributions under the Plan (other than
under the Plan Trust Agreement) that are unclaimed for a period of sixty (60) days after
distribution thereof shall be deemed unclaimed property under section 347(b) of the Bankruptcy
Code and revested in Reorganized Epicus Communications and any entitlement of any holder of
any Claim to such distributions shall be extinguished and forever barred.

7.10 Setoffs. Reorganized Epicus Communications or the Plan Trustee may,
but shall not be required to, set oK against any Claim (for purposes of determining the Allowed
amount of such Claim on which distribution shall be made), any Claims of any nature

whatsoever that the Debtors may have against the holder of such Claun, but neither the failure to
do so nor the allowance of any Claim hereunder shall constitute a waiver or release by
Reorganized Epicus Communications or the Plan Trustee of any such Claim the Debtors may
have against the holder of such Claim.
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7.11 Allocation of Plan Distributions Betw Prin i al d I terest. To the
extent that any Allowed Claun entitled to a distribution under the Plan or the Plan Trust
Agreement is comprised of indebtedness and accrued but unpaid interest thereon, such
distribution shall be allocated first to the principal amount of the Claim (as determined for
federal income tax purposes) and then, to the extent the consideration exceeds the principal
amount of the Claim, to accrued but unpaid interest.

ARTICLE VIII

OE FRT

8,01 Ob ecti ns to A
' '

tive e laims and Claims. Reorganized
Epicus Communications shall be entitled to object to Administrative Expense Claims and
Claims. Except as otherwise ordered by the Bankruptcy Court, any objections to Administrative
Expense Claims and Claims shall be Gled and served in accordance with the Bankruptcy Court's
Order approving the Disclosure Statement, or other Order of the Bankruptcy Court.

8.02 No Distributions Pendin All w ce. Notwithstanding any other
provision hereof, if any portion of a Claim is a Disputed Claim, no payment or distribution
provided hereunder shall be made on account of such Claim unless and until such Disputed
Claim becomes an Allowed Claim.

8.03 Personal ln'ur Claims. All Personal Injury Claims are Disputed Claims.
No distributions shall be made on account of any Personal Injury Claim unless and until such
Claim is liquidated and becomes an Allowed Claim. Any Personal Injury Claim which has not
been liquidated prior to the Effective Date and as to which a proof of claim was timely filed in
the Chapter 11 Cases, shall be determined and liquidated in the administrative or judicial tribunal
in which it is pending on the Effective Date or, ifno action was pending on the Effective Date, in

any administrative or judicial tribunal of appropriate jurisdiction. Any Personal Injury Claim
determined and liquidated (i) pursuant to a judgment obtained in accordance with this Section
and applicable nonbankruptcy law which is no longer appealable or subject to review, or (ii) in

any alternative dispute resolution or similar proceeding as same may be approved by order of a
court of competent jurisdiction, shall be paid as follows: {A)to the extent such liquidated Claim

is, in whole or in part, an Insured Claim, the insured portion shall be paid by the applicable
insurer pursuant to the provisions of Section 8.05 of the Plan and {B)to the extent any portion of
such liquidated Claim is not covered by any of the Debtor's insurance policies, such uninsured

portion shall be deemed, to the extent applicable, an Allowed Claim in Class S or 9 (as
applicable) and treated in accordance with Sections 4.08 and 4.09 of the Plan. Nothing contained

in this Section S.03 shall constitute or be deemed a waiver of any Claim, right, or Cause of
Action that the Debtor may have against any person in connection with or arising out of any

Personal Injury Claim, including, without limitation, any rights under section 157(b) of title 28
of the United States Code.

8.04 Dis 'butions to Convenience Claims. After such time as a Disputed

Convenience Claim becomes Allowed, Reorganized Epicus Communications or Epicus, as the

case may be, shall distribute to the holder thereof the distributions, if any, to which such holder is

then entitled under the Plan. Such distributions to holders of Allowed Convenience Claims shall
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be made on or before the date that is twenty (20) days after the order or judgment of the
Bankruptcy Court allowing such Disputed Convenience Claim becomes a Final Order, without
any post-Effective Date interest thereon.

8.05 Distributions R latin to lowed Insured I
'

. Distributions under the
Plan to each holder of an Allowed Claim covered by insurance shall be in accordance with the
provisions of any applicable insurance policy. Nothing contained herein shall constitute or be
deemed a waiver of any Cause of Action that the Debtor or any entity may hold against any other
entity, including, without limitation, insurers under any policies of insurance, nor shall anything
contained herein constitute or be deemed a waiver by such insurers of any defenses, including
coverage defenses, held by such insurers.

S.06 Res lution of dministrative Ex nse Claims. On and after the Effective
Date, Reorganized Epicus Communications shall have the authority to compromise, settle,
otherwise resolve, or withdraw any objections to Administrative Expense Claims and Claims and
compromise, settle, or otherwise resolve Disputed Administrative Expense Claims without
approval of the Bankruptcy Court.

ARTlCLE IX

EXECUTO Y CON CTS AND lRED LEASES

9.01 Assum tion or Re'ection ofExec to Contracts and Unex ired Leases.
Pursuant to sections 365(a) and 1123(b)(2)of the Bankruptcy Code, all executory contracts and
unexpired leases that exist between the Debtors and any person or entity shall be deemed
rejected by the Debtors, as of the Effective Date, except for any executory contracts or unexpired
leases (i) that have been assumed pursuant to an order of the Bankruptcy Court entered prior to
the Effective Date and for which the motion was filed prior to the Confirmation Date, (ii) as to
which a motion for approval of the assumption of such executory contract or unexpired lease has
been filed and served prior to the Confirmation Date, (iii) that is specifically designated as a
contract or lease to be assumed on Schedule 9.01(A) (executory contracts) or Schedule 9.01(8)
(unexpired leases), which Schedules shall be contained in the Plan Supplement, or (iv) that is
otherwise provided to be assumed pursuant to this Plan; provided, however, that the Debtors
reserve the right, on or prior to the Confirmation Date, to amend Schedules 9.01{A)and 9.01(B)
to delete any executory contract or unexpired lease there5mm or add any executory contract or
unexpired lease thereto, in which event such executory contract(s) or unexpired lease{s) shall be

deemed to be, respectively, assumed or rejected. The Debtors shall provide notice of any

amendments to Schedules 9.01(A) and 9.01(8) to the parties to the executory contracts and

unexpired leases affected thereby. The listing of a document on Schedule 9.01(A) or 9.01(B)
shall not constitute an admission by the Debtors that such document is an executory contract or

an unexpired lease or that the Debtors have any liability thereunder.

The Assumed Executory Contracts and Leases which are being assumed by Reorganized Epicus
Communications in connection with Section 5.01 of this Plan shall be assumed by Epicus and

assigned to Reorganized Epicus Communications as of the Effective Date.
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9.02 A royal fAssum 'on or Re'ection of Executo Contracts and
1: d'

the Effective Date, constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2)of the

Bankruptcy Code, of the assumption of the executory contracts and unexpired leases assumed
and assigned pursuant to Section 9.01 of the Plan, (ii) the extension of time, pursuant to section

365(d)(4) of the Bankruptcy Code, within which the Debtor may assume, assume and assign, or
reject the unexpired leases specified in Section 9.01 of the Plan through the date of entry of an
order approving the assumption, assumption and assignment, or rejection of such unexpired
leases, and (iii) the approval, pursuant to sections 365(a) and 1123(b)(2)of the Bankruptcy Code,
of the rejection of the executory contracts and unexpired leases rejected pursuant to Section 9.01
of the Plan.

9.03 ~cl gvVeg~. Unless otherwise specified on Schedules 9.01(A) and

9.01(B),each executory contract and unexpired lease listed or to be listed on Schedules 9.01(A)
and 9.01(B)shall include modifications, amendinents, supplements, restatements, or other

agreements made directly or indirectly by any agreement, instrument, or other document that in

any manner affects such executory contract or unexpired lease, without regard to whether such

agreement, instrument or other document is listed on Schedules 9.01(A) and 9.01(B).

9.04 Tariff Services. Subject to the terms of any Interconnection Agreement,

all Access Providers shall continue to provide without interruption all Tariff Services,

specifically including usage-sensitive access services, provided to the Debtors prior to the

Effective Date.

(including in particular the BellSouth Cure Claim, treatment of which is discussed in Section

9.06 herein) within thirty (30) days after the Effective Date, Reorganized Epicus
Communications shall cure any and all undisputed defaults under any executory contract or
unexpired lease assumed by the Debtors pursuant to the Plan, in accordance with section 365(b)
of the Bankruptcy Code or pay the same cure amounts in accordance with the terms and

conditions agreed upon by and between the party to the executory contract or unexpired lease

and Reorganized Epicus Communications. Such agreements can be found in Schedule 9.05 in

the Plan Supplement. All disputed defaults that are required to be cured shall be cured either

within thirty (30) days of the entry of a Final Order determining the amount, if any, of
Reorganized Epicus Communications' liability with respect thereto, or as may otherwise be

agreed to by the parties.

9.06 Assum tion of BellSouth Interconnection A ements. On the Effective

Date, the Interconnection Agreements shall be assumed by Reorganized Epicus Communications

and BellSouth Shall receive (i) a cash payment in the amount of $1,278,000 and (ii) application

of the deposit in the amount of $322,695 toward payment of the BellSouth Cure Claim.

Following the Effective Date, the remaining balance due on the BellSouth Cure Claim (ie.

$328,701) shall be paid over the next twelve months subsequent to the Effective Date, with

interest at the rate of 8%, in equal monthly payments of $28,593.18. In addition, the adequate

assurances of future perforinance under the Interconnection Agreements pursuant to Section

365(b)(1)(C) of the Bankruptcy Code shall consist in their entirety as follows:
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(a) Ade uate Protection Pa ments Throu Effective D e. Through the
Effective Date, Epicus Communications will make weekly payments of its post-petition
obligations (the "Adequate Protection Payments" ) to BellSouth in the amount of $230,000 or an
amount equal to projected monthly billings divided by 4, as determined by a monthly true-up.
The Adequate Protection Payments must be received by BellSouth by bank wire transfer on
Monday of each week, provided however, that in the event such Adequate Protection Payment is
not timely received on each Monday, the payment amount for such week shall increase to the
amount of $245,000. The increased payment obligation resulting &om each such untimely
remittance shall be self-effectuating and shall be payable immediately upoa notification from
BellSouth of the non-timely receipt of any such Adequate Protection Payment. Notwithstanding
the foregoing, there shall be no Adequate Protection Payment due for the week of May 31,2005.

(b) True-u of Ade uate Protection Pa ents. As soon as practicable after
the Effective Date, BellSouth shall perfoan a true-up of the Adequate Protection Payments made
to BellSouth under this Section 9.06(a) of the Plan and the Amended Stipulation for Use of Cash
Collateral of BellSouth, as amended and modified. To the extent the total Adequate Protection
Payments exceed Epicus Communications' post-petition obligations to BellSouth, the excess
amount shall be applied to reduce the BellSouth Cure Claim, thus reducing the balance of the
BellSouth Cure Claun to be paid over the twelve months following the Effective Date.

(c) Post-Petition De osit. Reorganized Epicus Communications shall pay a
deposit equal to twice the projected monthly billings under all active agreements with BellSouth
("Post Petition Deposit" ). Twenty-five percent (25%) of the Post Petition Deposit shall be paid
withia six months of the Effecfive Date. An additional 25% of the Post Petition Deposit shall be
paid within 12 months of the Effective Date. The remaining 50% of the Post Petition Deposit
shall be made in twelve equal payments over the subsequent twelve months (i.e., beginning in
month 13 after the Effective Date and running through month 24 after the Effective Date).
BellSouth shall perform a true-up ofReorganized Epicus Communication's post-Effective Date
obligations and the Post Petition Deposit at months 12 and 24 after the Effective Date to
determine the adequate amount of the Post-Petition Deposit.

(d) Post-Effe tive Date Weekl Pa me ts. AAer the Effective Date,
Reorganized Epicus Communications will make weekly payments of $230,000 (or amounts
equal to projected monthly billings divided by 4) (the "Weekly Payments" ) until the Post Petition
Deposit amount held by BellSouth equals two months of estimated billings ("Interim Period" ).
After the Interim Period, payment terms will be net 30 &om bill date for all undisputed and
disputed amounts (the "Normal Period" ). As soon as practicable after the commencement of the
Normal Period, BellSouth shall perform a true-up of the Weekly Payments and Reorganized
Epicus Coauaunications Post-Effective Date obligations. To the extent the total Weekly
Payments exceed Epicus Communications' post-petition obligations to BellSouth, the excess
amount shall be credited to the following inonth's bill for service to Reorganized Epicus
Communications.

(e) Conse uences of Late Pa ents, IfReorganized Epicus
Communications defaults on aay Weekly Payment, BellSouth shall have, without further notice
to Reorganized Epicus Communications, consistent with applicable law, the right to begin the
termination of services provided to Reorganized Epicus Communications. If Reorganized
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Epicus Communications defaults on any payment during the Normal Period, payment for
services shall revert back to weekly payments equal to projected monthly billings divided by 4.
lf Reorganized Epicus Communications subsequently defaults on weekly payments, BellSouth
shall have, without further notice to Reorganized Epicus Communications, consistent with
applicable law, the right to begin the termination of services provided to Reorganized Epicus
Communications.

N
payments to BeHSouth for services prior to submitting billing disputes. Any disputed amounts
resolved in favor of Reorganized Epicus Communications will be credited to the foHowing
month's bill for service to Reorganized Epicus Communications.

(g) Retention of Lien. After the Effective Date, BellSouth shall retain its lien
on, and security interest in all assets of Reorganized Epicus Communications, including proceeds
and products, all negotiable instruments including proceeds and products, all accounts receivable
including proceeds and products, all inventory, including proceeds and products thereof, in the
same priority as existed prepetition, until the Post Petition Deposit equals two months of
estimated billings. Reorganized Epicus Communications shall have the right to grant liens on
such assets, subordinate to the liens of BellSouth and the NIR Group.

9,07 8 Dat for Filin P of of el
Unex i d Leases e'ecte P uant t the an. Claims arising out of the rejectionofan
executory contract or unexpired lease pursuant to Section 9.01 of the Plan must be 61ed with the
Bankruptcy Court and served upon Reorganized Epicus Communications and the Plan Trustee
or, on and after the Effective Date no later than thirty (30) days after the later of (i) notice of
entry of an order approving the rejection of such executory contract or unexpired lease, (ii)
notice of entry of the Confirmation Order, and (iii) notice of an amendment to Schedule 9.01(A)
or 9.01(B). All such Claims not filed within such time will be forever barred &om assertion
against the Debtors and their estates or Reorganized Epicus Communications and its property,

9.08 Non-Survival of o rate R i en 0 atio s. Nothing herein
shall be deemed to be an assumption of any prepetition indemnification obligation and any such
obligations shall be rejected pursuant to the Plan.

9.09 Insurance Poli ies. All of the Debtors' insurance policies and any
agreements, documents, or instruments relating thereto, are treated as executory contracts under
the Plan. Distributions under the Plan to any holder of an Insured Claim shall be in accordance
with the treatment provided under Sections 4.08 or 4.09 of the Plan, respectively. Nothing
contained herein shall constitute or be deemed a waiver of any Cause of Action that the Debtors
may hold against any entity, including, without limitation, the insurer under any of the Debtors'
policies of insurance.

9.10 Com ensation and Benefit Pro . Except as provided in Section 9.01
of the Plan, the Pension Plans and all savings plans, Stock Bonus Plans, retirement plans, health
care plans, performance-based incentive plans, retention plans, workers' compensation programs
and life, disability, directors and oIhcers liability, and other insurance plans of the Debtors are
treated as executory contracts under the Plan and shall, on the Effective Date, be deemed
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assumed or rejected by the Debtor, as the case may be, in Schedules 9.01(A) or 9.01(B),in
accordance with sections 365(a) and 1123(b)(2)of the Bankruptcy Code; provided, however, that
such programs shall not be continued for the benefit of, and shall be deemed rejected with
respect to, Culpable Individuals.

ARTICLE X

PROVISIONS REGARDING CORPORATE GOVERNANCE
AND MANAGEMENT OF REORGANIZED EPIC S COMMUMCATIONS

10.01 General. On the Ef'fective Date, the management, control, and operation
of Reorganized Epicus Communications shall become the general responsibility of the Board of
Directors of Reorganized Epicus Communications.

10.02 Directors and OScers of r anized icus Communications.

(a) Reo anized E icus Communications Board of Directors. The initial
Board of Directors of Reorganized Epicus Communications shall be disclosed not later than ten
(10) days prior to the Confirmation Hearing, Each of the members of such initial Board of
Directors shall serve in accordance with applicable nonbankruptcy law and the Reorganized
Epicus Communications Certificate of Incorporation and Reorganized Epicus Communications
By-)aws, as the same may be amended kom time to time.

(b) Reor anized E icus Communica 'ons 0 cers. Gerard Haryman and
Thomas Donaldson will be officers of Reorganized Epicus Communications having titles and
subject to employment terms set forth in the Employment Contracts contained in the Plan
Supplement, Schedule 5.15. Mark Schaftlein will be the Chief Executive Officer of Reorganized
Epicus Communications on and after the Effective Date. Such officers shall serve in accordance
with applicable nonbankruptcy law, any employinent agreement with Reorganized Epicus
Communications, and the Reorganized Epicus Communications Certificate of Incorporation and
Reorganized Epicus Communications By-laws, as the same may be amended from time to time.

10.03 Certificates of Inco ration an B laws. The Reorganized Epicus
Communications Certificate of Incorporation, and the Reorganized Debtor By-laws shaH contain
provisions necessary to prohibit the issuance of nonvoting equity securities as required by
section 1123(a)(6)of the Bankruptcy Code, subject to further amendment of such certificates of
incorporation and by-laws as permitted by applicable law.

10.04 Authorization and Issuance ofNew Securities. The issuance of
100,000,000 shares of the Newly Authorized Capital Stock of Reorganized Epicus

Communications is hereby authorized without further act or action under applicable law,

regulation, order, or rule.

10.05 Listin of N w mm n ck. Reorganized Epicus Communications

shall use commercially reasonable efforts to cause the shares ofNewly Issued Capital Stock to

be listed for tradirig on or as soon as practicable after the Effective Date.
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ARTICI.E XI

EF ECT OF CONFIRMATION

I 1.01 on
'

ue Existence f bt ' Yes
' f e . On the Effective

Date, pursuant to sections 1 141(b) and (c) of the Bankruptcy Code, all right, title and interest in
all of Epicus' property and assets (excluding the Transferred Assets), including without
limitation, all rights and causes of action, whether arising by contract, under the Bankruptcy
Code, under the Plan or under other applicable law, including all rights Epicus has under the
Plan, and the Plan Trust Assets, shall vest in the Plan Trust, to be administered and disposed of
in accordance with the Plan and the Plan Trust Agreement, and the Transferred Assets and all
other property and assets of Epicus Communications shall vest in Reorganized Epicus
Communications, free and clear of liens, claims and encumbrances, except as provided herein.
From and after the Effective Date, Reorganized Epicus Communications may operate its
business and may use, acquire, and dispose of property free of any restrictions of the B~tcy
Code or the Bankruptcy Rules and in all respects as if there were no pending cases under any
chapter or provision of the Bankruptcy Code, except as provided herein.

1 1,02 Dischar e of Claims and Termination of ui Intere . Except as
otherwise provided in the Plan and the Confirmation Order, the rights afforded in the Plan and
the payments and distributions to be made hereunder shall be in exchange for and in complete
satisfaction, discharge, and release of all existing debts and Claims, of any kind, nature, or
description whatsoever, including any interest accrued on such Claims &om and aiter the
Commencement Date, against the Debtors to the fullest extent permitted by section 1 14 1 of the
Bankruptcy Code. Except as provided in the Plan, upon the Effective Date, all existing Claims
against the Debtors and the Equity Interests in the Debtors shall be deemed to be, discharged and
terminated, and all holders of Claims and Equity Interests shall be precluded and enjoined &om
asserting against Reorganized Epicus Communications or any of its assets or properties, any
other or further Claim or Equity Interest based upon any act or omission, transaction, or other
activity of any kind or nature that occurred prior to the Effective Date, whether or not such
holder has filed a proof of Claim or proof of Equity Interest.

Confirmation Order, upon the Effective Date and in consideration of the distributions to be made

hereunder, except as otherwise expressly provided herein, each holder (as well as any trustees

and agents on behalf of each holder) of a Claim or Equity Interest and any af51iate of such holder

shall be deemed to have forever waived, released, and discharged the Debtors, to the fullest

extent permitted by section 1 141 of the Bankruptcy Code, of and Rom any and all Claims,

Equity Interests, rights, and HabiHties that arose prior to the Effective Date. Upon the Effective

Date, all such persons shall be forever precluded and enjoined, pursuant to section 524 of the

Banhuptcy Code, f'rom prosecuting or asserting any such discharged Claim against or

terminated Equity Interest in the Debtors.

11.04 ~In'unction. Except as otherwise expressly provided in the plan, the

Confirmation Order, or a separate order of the Bankruptcy Court, all entities who have held,

hold, or may hold Claims against or Equity Interests in the Debtors and other parties in interest,

along with their respective present or former employees, agents, of5cers, directors or principals,
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are permanently enjoined, on and after the Effective Date, kom (i) commencing or continuing in
any manner any action or other proceeding of any kind against the Debtors or Reorganized
Epicus Communications with respect to any such Claim or Equity Interest, (ii) enforcing,
attaching, collecting, or recovering by any manner or means of any judgment, award, decree, or
order against the Debtors or Reorganized Epicus Communications on account of any such Claim
or Equity Interest, (iii) creating, perfecting, or enforcing any encumbrance of any kind against
the Debtors or Reorganized Epicus Communications or against the property or interests in
property of the Debtors or Reorganized Epicus Communications on account of any such Claim
or Equity Interest, (iv) commencing or continuing in any manner any action or other proceeding
of any kind with respect to any Claims and Causes ofAction which are extinguished or released
pursuant to the Plan, and (v) taking any actions to interfere with the implementation or
consummation of the Plan.

11.05 Section 105 Relief. CONFIRMATION OF THK PLAN AND
PAYMKIITTS UNDER THK PLAN SHALL ENJOIN ALL CLAIMANTS FROM
COMMENCING OR CONTINUING ANY ACTION OR OTHER PROCEEDING
AGAINST THE RELEASED PARTIES IN CONNECTION WITH THK RELEASED
PARTIES' PERSONAL LIABILITY FOR CLAIMS AGA1NST THE DEBTORS, WHICH
CLAIMS HAVE BEEN PROVIDED FOR THROUGH THK PLAN.

11.06 Term f ' 'o or S s. Unless otherwise provided in the Plan, the
Confirmation Order, or a separate order of the B~tcy Court, all injunctions or stays arising
under or entered during the Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code,
or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect
until the later of the Effective Date and the date indicated in such applicable order.

11.07 ~Sxcol tioo. NONE OE THE DEBTORS, REORGANIZED EFICUS
COMMUNICATIONS, THK NIR GROUP, THK COMMITTEE, THK PLAN TRUSTEE
OR BKLLSOUTH, OR THEIR RESPECTIVE PROFESSIONALS SHALL HA VE OR
INCUR ANY LIABILITY TO ANY HOLDER OF A CLAIM OR EQUITY INTEREST
FOR ANY ACT OR OMISSION IN CONNECTION WITH, RELATED TO, OR
ARISING OUT OF, THE CHAPTER 11 CASKS, THK PURSUIT OF CONFIRMATION
OF THK PLAN, THE CONSUMMATION OF THK PLAN, OR THK ADMINISTRATION
OF THE PLAN OR THE PROPERTY TO BK DISTRIBUTED UNDER THE PLAN,
EXCEPT FOR WILLFUL MISCONDUCT, GROSS NKGLIGKNCK, CRIMINAL
CONDUCT, MISUSE OF CONFIDENTIAL INFORMATION THAT CAUSES
DAMAGES, OR UL TEA VERS ACTS AND, IN ALL RESPECTS, THK DEBTORS,
REORGANIZED EPICUS COMMUNICATIONS, THE NIR GROUP, THE
COMMITTEE, THE PLAN TRUSTEE OR BELLSOUTH SHALL BE ENTITLED TO
RELY UPON THE ADVICE OF COUNSEL WITH RESPECT TO THEIR DUTIES AND

RESPONSIBILITIES UNDER THE PLAN. NOTHING IN THIS SECTION 11.06

SHALL LIMIT THE LIABILITY OF THK PROFESSIONALS OF THK DEBTORS,
REORGANIZED KPICUS COMMUNICATIONS, THE NIR GROUP, THK

COMMITTEE, THE PLAN TRUSTEE OR BELLSOUTH TO THEIR RESPECTIVE
CI IENTS PURSUANT TO DR 12 OF THK CQDK OF PROFKSSIONAI
RESPONSIBILITY.
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I 1 .08 Avoidance Actions. From and after the Effective Date and transfer of the
Avoidance Actions into the Plan Trust, the Plan Trustee shall have the right to prosecute any
avoidance actions under sections 105, 502{d), 510, 542 through 55I, and 553 of the Bankruptcy
Code that belong to the Debtors or Debtors in Possession.

1 1 .09 Retention of Caus fAction/Reservation f Ri hts.

(a) Except as specifically provided for herein, nothing contained in the Plan or
the Confirmation Order shall be deemed to be a waiver or the relinquishment of any rights or
Causes of Action that the Debtors or Reorganized Epicus Communications may have or which
Reorganized Epicus Communications may choose to assert on behalf of their respective estates
under any provision of the Bankruptcy Code or any applicable nonbankruptcy law, including,
without limitation, (i) any and all Claims against any person or entity, to the extent such person
or entity asserts a crossclaim, counterclaim, and/or Claim for setoff which seeks afnrmative
relief against the Debtors, Reorganized Epicus Communications, its ofncers, directors, or
representatives, (ii}the turnover of any property of the Debtors' estates, and (iii) Causes of
Action against current or former directors, officers, professionals, agents, financial advisors,
underwriters, lenders, or auditors relating to acts or omissions occurring prior to the
Commencement Date.

(b) Except as specifically provided for herein, nothing contained in the Flan or
the Confirmation Order shall be deemed to be a waiver or relinquishment of any Claim, Cause of
Action, right of setoff; or other legal or equitable defense which the Debtors had immediately

prior to the Commencement Date, against or with respect to any Claim left unimpaired by the
Plan, Reorganized Epicus Communications shall have, retain, reserve, and be entitled to assert
all such Clauns, Causes ofAction, rights of setoff, and other legal or equitable defenses which

they had imnediately prior to the Commencement Date fully as if the Chapter 1 1 Case had not
been commenced, and all of Reorganized Epicus Communications' legal and equitable rights
respecting any Claim left unimpaired by the Plan may be asserted after the Confirmation Date to
the same extent as if the Chapter 1 1 Cases had not been commenced.

ARTICLE XII

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

l 2.01 Effectiveness. The Plan shall not become effective unless and until the

following conditions shall have been satisfied or waived pursuant to Section 12.03 of the Plan;

(a) The Plan shall have been confirmed as to both Debtors, and the

Confirmation Order, in substantially the form found in the Plan Supplement, Schedule 12.01,
shall have been signed by the judge presiding over the Chapter 1 1 Cases, and there shall not be

an appeal, stay, or injunction in effect with respect thereto;

{b) The Reorganized Epicus Communications Certificate of Incorporation and

the Reorganized Epicus Communications By-laws shall be in a form and substance reasonably

acceptable to the Debtors and The NIR Group;
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(c) All actions, documents, and agreements necessary to implement the Plan
shall have been effected or executed;

(d) Reorganized Epicus Communications shall have received all

authorizations, consents, regulatory approvals, rulings, letters, no-action letters, opinions, or
documents that are necessary to implement the Plan and that are required by law, regulation, or
order;

(e) The New Debentures to be purchased by The NIR Group shall be in a
form and substance acceptable to The MR Group;

(f) Epicus and Reorganized Epicus Communications shall have performed all

of the actions necessary to effectuate the transactions described in Section 5.01 of this Plan.

12.02 Failure of Conditions. In the event that one or more of the conditions

specified in Section 12.01 of the Plan have not occurred on or before one hundred twenty (120)
days after the Confirmation Date, (i) the Confirmation Order shall be vacated, (ii) no

distributions under the Plan shall be made, (iii) the Debtors and all holders of Claims and Equity
Interests shall be restored to the stmus quo ante as of the day immediately preceding the

Confirmation Date as though the Confirmation Date never occurred, and (iv) the Debtors'

obligations with respect to Claims and Equity Interests shall remain unchanged and nothing

contained herein shall constitute: or be deemed a waiver or release of any Claims or Equity

Interests by or against the Debtors or any other person or to prejudice in any manner the rights of
the Debtors or any person in any further proceedings involving the Debtors.

law, may waive one (1)or more of the conditions precedent to effectiveness of the Plan set forth

in Section 12.01 of the Plan; provided, however, that the Debtors may not waive any condition

set forth in Section 12.01 without the approval of The NIR Group,

12.04 Effective Date. All rights and obligations under the Plan will only become

effective upon occurrence of the Effective Date. To the extent any other provision of the Plan

may be deemed to conflict with this provision, this provision shall be controlling. In the event

the Effective Date does not occur, then the Plan shall be deemed null and void in its entirety and

the Debtors shall remain under the jurisdiction of the Court in all respects as though the Plan had

not been filed and/or the Confirmation Order had not been entered. In such event, nothing in the

Plan or Confirmation Order shall constitute or be deemed a waiver or release of any Claims by or

against the Debtors or any person in any further proceedings involving the Debtors, and none of
the transactions contemplated pursuant to the Plan shall be implemented, and none of the

substantive rights of any person shall be modified in any manner set forth in the Plan.

ARTICLE XIII

RETENTION OF JURI DI TION

13.01 The Bankruptcy Court shall have exclusive jurisdiction of all matters

arising out of, and related to, the Chapter 11 Cases and the Plan pursuant to, and for the purposes
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of, sections 105(a) and 1142 of the Bankruptcy Code and for, among other things, the following
purposes:

(a) To hear and determine pending applications for the assumption or
rejection of executory contracts or unexpired leases and the allowance of cure amounts and
Claims resulting therefrom;

(b) To hear and determine any and all adversary proceedings, applications,
and contested matters;

Claims;
(c) To hear and determine any objection to Administrative Expense Claims or

(d) To enter and implement such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified, or vacated;

(e) To issue such orders in aid of execution and consununation. of the Plan, to
the extent authorized by section 1142 of the Bankruptcy Code;

(f) To consider any amendments to, or modifications of, the Plan, to cure any
=

defect or omission, or reconcile any inconsistency in any order of the Bankruptcy Court,
including, without limitation, the Confirmation Order,

(g) To hear and determine all applications for compensation and
reimbursement of expenses of professionals under sections 330, 331, and 503(b) of the
Bankruptcy Code;

(h) To hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan;

(i) To issue injunctions, enter and implement other orders, and take such
other actions as may be necessary or appropriate to restrain interference by any person with the
consummation, implementation, or enforcement of the Plan, the Confirmation Order, or any
other order of the Bankruptcy Court;

(j) To recover all assets of the Debtors and property of the Debtors' estates,
wherever located;

(k) To hear and determine matters concerning state, local, and federal taxes in

accordance with sections 346, 505, and 1146 of the Badzuptcy Code (including the expedited
determination of tax under section 505(b) of the Bankruptcy Code);

(1) To resolve any Disputed Claims;

(m) To determine the scope of any discharge of any Debtors under the Plan or

the Bankruptcy Code;

(n) To hear any other matter not inconsistent with the Bankruptcy Code; and
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(o) To enter a final decree closing the Chapter 11 Cases.

ARTICLE XIV

MISCELLANEOUS PROVI ION S

14.01 Effec atin Documen an Further r actions. Debtors and
Reorganized Epicus Communications are authorized to execute, deliver, file, or record such
contracts, instruments, releases, indentures, and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate and further evidence the terms and
conditions of the Plan and any securities issued pursuant to the Plan.

ff
the Plan that would otherwise require approval of the stockholders or directors of the Debtors or
Reorganized Epicus Communications, including, without limitation, (i) the authorization to issue
or cause to be issued the New Common Stock, (ii) the effectiveness of Reorganized Debtor
Certificate of Incorporation, and Reorganized Epicus Communications By-laws, (iii) all
restructuring transactions effectuated pursuant to the Plan, (iv) the election or appointment, as
the case may be, of directors and officers ofReorganized Epicus Communications, (v) the
authorization and approval of the Registration Rights Agreement, and (vi) the qualification of
Reorganized Epicus Communications as a foreign corporation wherever the conduct of business
by Reorganized Epicus Communications requires such qualification, shall be deemed to have
occurred and shall be in effect from and after the Effective Date pursuant to the applicable
general corporation law of the states in which the Debtors and Reorganized Epicus
Communications are incorporated, without any requirement of further action by the stockholders
or directors of the Debtors or Reorganized Epicus Communications. On the Effective Date, or as
soon thereafter as is practicable, Reorganized Epicus Communications shall, if required, file its
amended certificates of incorporation with the Secretary of State of the state in which each such
entity is (or will be) incorporated, in accordance with the applicable general corporation law of
that state.

14.03 Withholdin and R rtin R uireme ts. In connection with the
consummation of the Plan, the Debtors or Reorganized Epicus Communications, as the case may
be, shall comply with all withholding and reporting requirements imposed by any federal, state,
local, or foreign taxing authority and all distributions hereunder shall be subject to any such
withholding and reporting requirements.

14.04 Exem tion m Transfer Taxes. Pursuant to section 1146(c)of the
Bankruptcy Code, the issuance, transfer, or exchange ofnotes or equity securities under the Plan,
the creation of any mortgage, deed of trust, or other security interest, the making or assignment
of any lease or sublease, or the making or delivery of any deed or other instrument of transfer
under, in furtherance of, or in connection with the Plan, including, without limitation, any merger
agreements or agreements of consolidation, deeds, bills of sale, or assignments executed in
connection with any of the transactions contemplated under the Plan, shall not be subject to any
stamp, real estate transfer, mortgage recording, or other similar tax. All sale transactions
consummated by the Debtors and approved by the Bankruptcy Court on and after the
Commencement Date through and including the Effective Date, including, without limitation, the

FVRP ~+& ~~~~N P ~. ~ ONE BOCA PACE. 5UfTK 337W ~ EZ5$)LADES ROAD ~ BOCA RATOR FLORIDA 33431 ~ (55 I ) 3g5%500



transfers effectuated under the Plan, the sale by the Debtors of owned property pursuant to the
Sale Transaction, and the assumption, assignment, and sale by the Debtors of unexpired leases of
non-residential real property pursuant to section 365(a) of the Bankruptcy Code, shall be deemed
to have been made under, in furtherance of, or in connection with the Plan and, thus, shall not be
subject to any stamp, real estate transfer, mortgage recording, or other similar tax.

14.05 Post-Effective Date F s and Ex nses. From and after the Effective
Date, Reorganized Epicus Communications shall, in the ordinary course of business and without
the necessity for any approval by the Bankruptcy Court, pay the reasonable fees and expenses of
professional persons thereafter incurred by Reorganized Epicus Communications, including,
without limitation, those fees and expenses incurred in connection with the implementation and
consummation of the Plan.

14.06 Dissolution of the Conunittee. The Committee shall terminate on the
Effective Date, except that the Committee may evaluate, object to (ifnecessary), and appear at
the hearing to consider applications for final allowances of compensation and reimbursement of
expenses, including applications for compensation or reimbursement under section 503 of the

Bankruptcy Code, and support or prosecute any objections to such applications, if appropriate.
The post-Effective Date professional fees of the Committee for the services set forth in the
preceding sentence shall be paid pursuant to the Plan.

of Incorporation, Reorganized Epicus Communications' By-laws, Schedule 5.06(A) referred to
in Section 5,06 of the Plan, Schedule 5.15 referred to in Section 5.15 of the Plan, Schedule 5.17
referred to in Section 5.17 of the Plan, Schedule 6.01 referred to in Section 6.01 of the Plan,
Schedules 9.01{A)and 9.01(B)referred to in Section 9.01 of the Plan, Schedule 9.05 referred to
in Section 9.05 of the Plan, Schedule 12.01 referred to in Section 12.01 of the Plan, the
Registration Rights Agreement and any other appropriate documents shall be contained in the
Plan Supplement and filed with the Clerk of the Bankruptcy Court at least ten (10) days prior to
the last day upon which holders of Claims inay vote to accept or reject the Plan; provided,
however, that the Debtors may amend (A) Schedules 9.01(A) and 9.01(B)through and including
the Confirmation Date and (B) each of the other documents contained in the Plan Supplement,
through and including the Effective Date in a manner consistent with the Plan and Disclosure
Statement. Upon its filing with the Bankruptcy Court, the Plan Supplement may be inspected in
the office of the Clerk of the Bankruptcy Court during normal court hours. Holders of Claims or
Equity Interests may obtain a copy of the Plan Supplement.

14.08 Amen ent or dification of the Plan. Alterations, amendments, or
modifications of or to the Plan may be proposed in writing by the Debtors at any time prior to the

Confirmation Date, provided that the Plan, as altered, amended, or modified, satisfies the

conditions of sections 1122 and 1123 of the Bankruptcy Code, and the Debtors shall have

complied with section 1125 of the Bankruptcy Code. The Plan may be altered, amended, or

modified at any time after the Confirmation Date and before substantial consummation, provided

that the Plan, as altered, amended, or modified, satisfies the requirements of sections 1122 and

1123 of the Bankruptcy Code and the Bankruptcy Court, after notice and a hearing, confirms the

Plan, as altered, amended, or modified, under section 1129of the Bankruptcy Code and the

circumstances warrant such alterations, amendments, or modifications. A holder of a Claim that
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has accepted the Plan shall be deemed to have accepted the Plan, as altered, amended, or
modified, if the proposed alteration, amendment, or modification does not materially and
adversely change the treatment of the Claim of such holder. Notwithstanding the foregoing,
neither the Debtors nor any other party may modify or increase or decrease the aggregate number
of shares of Newly Issued Capital Stock projected to be distributed pursuant to Article V of the
Plan between the Confirmation Date and the Effective Date.

14.09 Revoca
'

n or Wi drawal of the Plan. The Debtors, only with the consent
of The YIR Group, may withdraw the Plan prior to the Confirmation Date. If the Debtors revoke
or withdraw the Plan prior to the Confirmation Date, then the Plan shall be deemed null and
void. In such event, nothing contained herein shall constitute or be deemed a waiver or release
of any Claims by or against the Debtors or any other person or to prejudice in any manner the
rights of the Debtors or any person in any further proceedings involving the Debtors.

14.10 ~Severabiti . If, prior to the entry of the ConSrmation Orderany , tenn or
provision of the Plan is held by the Bankruptcy Court to be invalid, void, or unenforceable, the
Bankruptcy Court, at the request of the Debtors, shall have the power to alter and interpret such
term or provision to make it valid or enforceable to the maximum extent practicable, consistent
with the original purpose of the term or provision held to be invalid, void, or unenforceable, and
such term or provision shall then be applicable as altered or interpreted. Notwithstanding any
such holding, alteration, or interpretation, the remainder of the terms and provisions of the Plan
will remain in full force and effect and will in no way be affected, impaired, or invalidated by
such holding, alteration, or interpretation. The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms.

B C

federal law is applicable, or to the extent, an exhibit or schedule hereto or in the Plan Supplement

provides otherwise, the rights, duties, and obligations arising under the Plan shall be governed

by, and construed and enforced in accordance with, the laws of the State of Florida, without

giving effect to the principles of conflict of laws thereof.

the Debtor, the holders of Claims and Equity Interests, and their respective successors and

assigns, including, without limitation, Reorganized Epicus Communications.

14.13 Exhibits/Schedules. All exhibits and schedules to the Plan, including the

Plan Supplement, are incorporated into and are a part of the Plan as if set forth in full herein.

1414 N~otice . All notices, requests, snd demands to or upon the Debtor tobe
effective shall be in writing (including by facsimile transmission) and, unless otherwise

expressly provided herein, shall be deemed to have been duly given or made when actually

delivered or, in the case of notice by facsimile transmission, when received and telephonically

confirmed, addressed as follows:
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Reorganized Epicus Communications, Inc
61 Crescent Executive Court, ¹300
Lake Mary, Florida 32746

-and-

Robert Furr
Alvin S. Goldstein
FURR 8'c COHEN, P.A.
One Boca Place
Suite 337W
2255 Glades Road
Boca Raton, Florida 33431
Telephone: (561) 395-0500
Facsimile: (561) 338-7532

-and"

Ocean Avenue Advisors, LLC
Attention: Mark Schaftlein
2361 Campus Drive, Suite 101
Irvine, California 92612
Telephone: (949) 833-9001
Facsimile: (949) 833-8211

Dated: Weg Palm Beach, Florida
~1 9' 2005

Counsel:

Respectfully submitted,

Epicus Communications Group, Inc. and Epicus,
Inc.

By''c~'P'
'rard Haryman, President of icus

' Communications Group, Inc. and Epicus, lnc.

Robert Furr
Alvin S. Goldstein
FURR Bc COHEN, P.A.
One Boca Place
Suite 337W
2255 Glades Road
Boca Raton, Florida 33431
Telephone: (561)395-0500
Facsimile: (561)338-7532
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Schedules

Schedule 5.06(A) Assignment of Transferred Assets

Schedule 5.15

Schedule 5.17

Employment Contracts

New Debentures

Schedule 6.01(A) Plan Trust Agreement

Schedule 9.01(A) List of Executory Contracts to be Assumed

Schedule 9.01(B) List ofUnexpired Leases to be Assumed

Schedule 9.05

Schedule 12.01

Agreements Regarding Cure of Default

Confirmatio Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

FORT LAUDERDALE DIVISION

IN RE:
EPICUS COMMUNICATIONS
GROUP, INC. ,

EPICUS, NC.
Debtor.

CASE NO. 04-34915-BKC-PGH

CASE NO. 04-34916-BK~OH
CHAPTER 11

DBT J L T TK
D BT ' JOINT PLAN OF RK R ANIZAT ON

THIS DISCLOSURE STATEMENT HAS NEITHER BKKN APPROVED NOR
DISAPPROVED BY THK SECURITIES AND EXCHANGE COMMISSION
NOR HAS THIS COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THE STATEMENTS CONTAINED HEREWITK

FURR AND COHEN, P.A.
Attorneys for Debtor
By: Robert C. Furr, Esq.
By: Alvin S. Goldstein, Esq.
2255 Glades Road
One Boca Place, Suite 337%
Boca Raton, Florida 33431
(561)395-0500
(561)338-7532 fax

E-Mail:
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D ' J INT ISCLOS S T T
D BTORS' J INT PL OF RK RG I Tl N

The Debtors, EPICUS COMMUNICATIONS, GROUP, NC. ("Epicus Communications" )
and EPICUS, INC. ("Epicus*'), provide this Disclosure Statement to all known creditors of the

Debtors in order to disclose the information deemed to be material, important, and necessary for

creditors to arrive at a reasonably informed decision in exercising their right to abstain &om voting

or to vote for acceptance or rejection of the Debtors' Joint Plan ofReorganization under Chapter I 1

of the Bankruptcy Code, (hereinafter "the Plan" ). A copy of the Plan accompanies this Disclosure

Statement.

The Court has set a hearing on confirmati on of the Plan for

at Creditors may vote on the Plan by filling out and mailing

the accompanying ballot form to the Bankruptcy Court. Your Ballot must be filed on or before

As a creditor, your vote is important. In order for the Plan to be deemed

accepted, of the ballots cast, creditors that hold at least two-thirds (2/3) in amount and more than half

( I/2) in number of the allowed claims of impaired Classes must accept the Plan. However, you are

advised that the Debtors may be afforded the right under the Bankruptcy Code to have the Plan

confirmed over the objections ofdissenting creditors consistent with the limitations set forth in the

Bankruptcy Code.

NO REPRESENTATIONS CONCERNING THE DEBTORS (PARTICULARLY AS TO

THEIR FUTURE BUSINESS OPERATIONS OR THE VALUE OF THEIR PROPERTY), ARE

AUTHORIZED OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT. AN Y

REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE YOUR ACCEPTANCE

WHICH ARE OTHER THAN AS CONTAINED IN THIS DISCLOSURE STATEMENT SHOULD

NOT BE RELIED UPON BY YOU IN ARjRIVING AT YOUR DECISION, AND SUCH

ADDITIONAL REPRESENTATIONS AND INDUCEMENTS SHOULD BE REPORTED TO

COUNSEL FOR THE DEBTORS, WHO IN TURN SHAIL DELIVER SUCH INFORMATION

TO THE UNITED STATES TRUSTEE FOR SUCH ACTION AS MAY BE DEEMED

APPROPRIATE.

The Debtors filed voluntary Petitions for Reorganization Under Chapter 1 1 of the United
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States Bankruptcy Code, 11 U, S.C. 101 g ~se . (the "Bankruptcy Code" ) in the United States

Bankruptcy Court for the Southern District ofFlorida(the RBankruptcy Court" ) on October 25, 2004

(the "Filing Date").The Debtors have continued to operate their businesses as Debtors-In-Possession

pursuant to $f 1107 and 1108of the Bankruptcy Code.

You are urged to carefully read the contents ofthis Disclosure Statement before making your

decision to accept or reject the Plan. Particular attention should be directed to the provisions of the

Plan affecting or impairing your rights as they presently exist. The terms used herein have the same

meaning as in the Plan unless the context hereof requires otherwise.

THE LNFORlvtATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN

SUBMITTED BYTHE DEBTORS' MANAGEMENT, UNLESS SPECIFICALLY STATED TO

BEFROM OTHER SOURCES. NO REPRESENTATIONS, OTHER THAN THOSE SETFORTH

HEREIN, CONCERNING THE DEBTORS, (PARTICULARLY AS TO THEIR FUTURE

BUS&'ESS OPERATIONS OR THE VALUE OF THEIR PROPERTIES, ARE AUTHORIZED

BY THE DEBTORS.

Projections of results of future operations, if any, are based on management's best estimates

in light of current market conditions, past experience, analysis of general economic conditions, and

other estimates which will bear on the results.

ARTICLE I

DEFINITIONS

The Definitions set forth in Article I of the Plan are incorporated herein.

ARTICLE II

PRELIMINARY STATEMKN'I' AND

HISTORY AND FINANCIAL CONDITION OF DEBTOR

(I) HISTORY OII' DEBTOR, KPICUS COMMUNICATIONS GROUP, INC,

Epicus Communications is a public company and was incorporated on July 22, 1985,

pursuant to the laws of the State of Florida under the name "Hydrobac, Inc." On July 7, 1986,

Epicus Communications' name was changed to "ProBac, Inc."and on October 5, 1994, the name

was changed to Trident Environmental Systems, Inc. During those periods, the primary business was
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in various types ofproducts and systems for use in the environmental clean-up industry.

On October 2, 1996, the name was changed to Phoenix International Industries, Inc. and the

common stock was reverse split 15 to 1. The shareholders approved Amendments to the Articles

of Incorporation, changing the authorized capital to 200,000,000 shares of common stock, $0.001

par value, and up to 5,000 shares of Preferred Stock, $0.001 par value, for use as needed. From

January 1996 through May 31, 1997, Epicus Communications sought suitable acquisition targets.

On April 9, 1998, Epicus Communications acquired 100%of the outstanding stock of Mic

Mac Investments, Inc. , a long distance telephone service "reseller" specializing in the hospitality

industry. Mic-Mac ceased to operate late in the third quarter of fiscal 1999,and had no remaining

assets or liabilities as of May 31, 1999 and Epicus Conununications wrote off its remaining

investment in them in that fiscal year. Although this subsidiary has ceased all operating activities,

Mic-Mac, Inc. remains a subsidiary of Epicus Communications until a decision is inade as to its

During Fiscal 2000, Epicus Communications acquired 100% of the stock of Telephone

Company of Central Florida, Inc. ("TCCF"). TCCF is a "competitive local exchange carrier"

("CLEC"")telephone company and a reseller of other telecommunications services. At the start of

acquisition negotiations, TCCF was operating under the protection of Chapter 11 in a bankruptcy

proceeding pending in the United States Bankruptcy Court for the Middle District of Florida, The

effective date of the closing was ten days after the Order of Confirmation was entered by the

Bankruptcy Court. The Order of Confirmation was entered on June 9, 1999 and TCCF began

operating as a reorganized debtor on that date. Epicus acquired TCCF within ten days of the

Confirmation Order. On January 17, 2001 the name of TCCF was changed to Epicus, Inc.

On July 28, 2000, Epicus Communications acquired 100% of the stock of Moye Bc

Associates, Inc. of St. Simons Island, Georgia. Moye & Associates' primary business was that of

an Internet Service Provider (ISP) known as "TheBest.Net". This move was seen by Epicus

Communications as synergetic with, and a possible future merger into TCCF. On July 19, 2001,

Epicus Communications signed a Letter of Intent to sell the active clients of Moye. The buyer paid

$133.33 for each existing "dial-up" and "domain hosting client". It was estimated that there were

between approximately 1,500 and 2,700 active free-for-service clients on the date of signing the
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Letter of Intent. The buyer deposited a down payment of $150,000 with the company and an

additional $50,000 into an interest bearing account at the date of signing. As ofMay 31, 2002, all

amounts due under this sale of assets contract had been satisfied, Subsequently, the ISP customer

base and name "TheBest.Net" were sold to raise operating capital for Epicus and the company ceased

to do business.

During Fiscal 2003, the Company issued approximately 500,000 shares of restricted,

unregistered common stock to Tully Moye in complete settlement of all remaining obligations

related to the acquisition and disposition of Moye 4 Associates, Inc. d/b/a TheBest. Net.

Both Mic-Mac Investments, Inc. and Moye and Associates, Inc. have ceased to do any

business of any kind, but both remain the property ofEpicus Communications until a final decision

as to their future has been made by the Board of Directors of Epicus Communications.

The Debtors have no other affiliates. The Debtors do not provide any retirement benefits.

(2) HISTORY OF DEBTOR, KPICUS, INC.

The primary and only active subsidiary of Epicus Communications is Epicus, which is a

multi-service telecommunications company withapproximately 30,000 active accounts incorporating

approximately 50,000 lines, in both the residential and business markets. Epicus' focus is on

developing integrated telephone service in the Competitive Local Exchange Carrier (also know as

"C-LEC")area of the telecommunications industry. Like many other emerging Competitive Local

Exchange Carriers, Epicus' entry in this industry was facilitated by the passing of the

Telecommunications Act of 1996 which allows Competitive Local Exchange Camers to lease

various elements of the networks of the Incumbent Local Exchange Camers that are necessary to

provide local telephone service in a cost-effective manner. Epicus offers small businesses and

residential consumers an integrated set oftelecommunications products and services, including local

exchange, local access, domestic and international long distance telephone, data and dial up access

to the Internet. Epicus is certified to offer long distance and internet services in the 48 contiguous

states. Epicus is currently supplying local and long distance service to customers in seven of the nine

states in the BellSouth System. Additionally, they have long distance customers in 40 of the 48

states in which they are certified.

Epicus has built its company by primarily focusing on being in the vanguard of new
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telecommunication products and services such as "Freedom Rings (IM) and Access NQW (TM)"

voice and data services brands, and creating software systems and processes to deliver

telecommunication services over leased networks, instead of concentrating on buying switches and

hardware to build a very expensive network, which could be severely under-utilized for a potentially

long period of time. It is that major expense which has led to the demise of many emerging

telephone companies. Instead, Epicus has built a scalable operating platform that can provision a

local phone line, read usage records, rate phone calls for biHing purposes, and prepare monthly

invoices to customers. Epicus can bill all of a customer" s telecommunication services on one

itemized bill.

Because of the expense and complexity of the business, Epicus has focused on improving

performance through automation. Epicus believes one of the greatest accomplishments in building

its business over the past three years was the development of its own operational support system

("QSS "}. It is these systems that allow the Debtor to rapidly execute its customer orders, for

example: orders for new service and repair orders, plus real time information on billing and

collections. lt is more economic, more efficient and more accurate than being totally dependant upon

outside sources and clerical perfonnance.

(3) ACQUISITION OF TCCF SY KPICUS COMMUNICATIONS

As previously stated, in 2000, Epicus Communications acquired TCCF in connection with

TCCF' s bardmptcy reorganization plan. The TCCF Plan required a payment by Epicus

Communication of$570,000.00, within ten days ofconfirmation. This amount was paid, The TCCF

plan also established a creditors' trust for the payment ofgeneral unsecured claims. The TCCF plan

required an initial payment by Epicus Communications of $100,000.00 into the creditors' trust and

semi-annual payments of $100,000.00 until a total of $500,000.00 was paid. The semi-annual

payments were subsequently reduced to $50,000.00 and one such payment was made. As a result,

$350,000.00 is still due to the TCCF creditors' trust.

In addition, there was an uncertain Federal tax liability that had not been liquidated at the

time of the confirmation of the TCCF Plan. Although the parties believed the liability would not

exceed $300,000.00, after several years of litigation, it was ultimately determined that the liability

was in excess of$2,000,000,00, This was one of the significant factors precipitating the bankruptcy
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filing and is discussed in more detail below.

(4) SUMMARY OF REASONS FOR FILING PETITION

The filing ofthe Bankruptcy Petition was prompted by the ruling by Judge Arthur Briskman

of the United States Bankruptcy Court, Middle District of Florida in the TCCF bankruptcy

proceedings relating to the Federal tax liability for TCCF.

Judge Briskman was sitting Judge in the bankruptcy of TCCF. Upon confirmation of the

Plan of Reorganization, Epicus Communications believed that the maximum amount of taxes due

to the Internal Revenue Service was $500,000 and that amount was to be paid over time. Epicus

Communications was aware that Judge Briskman had withheld ruling on a motion by the Internal

Revenue Service which disagreed with the allowed amount of its claim and sought authorization to

amend the claun. Epicus Communications was assured by its counsel that the initial agreed amount

of $500,000 would prevail and that the Judge would rule accordingly. For four years very little

action took place regarding this motion and Epicus Communications had no reason to believe the

internal Revenue Service would prevail.

Four years later, Epicus received word that the IRS had prevailed and that the IRS claim was

amended to an amount in excess of $2,890,000. Epicus Communications and Epicus were having

cash flow difficulties at that time and this judgment became the "straw that broke the camel's back",

and Epicus Communications and Epicus felt there was no choice but to seek bankruptcy protection.

(5) SOURCE OF FINANCIAL INFORMATION

The source of financial information for this Disclosure Statement and Plan is Rom reports

from Debtors' officers, Debtor-In-Possession Reports, and the Debtors' accountants. It has not been

audited.

(6) SECURED CRKQITORS

A. BELLSOUTH TELECOM1VHJNICATIONS, INC,

On or about March 15, 2002, Epicus executed and delivered to BellSouth

Telecommunications, Inc. , a Georgia Corporation("BellSouth"), a Security Agreement for all assets

to secure payment of all amounts owed to Bell South. To perfect the security interest described

above, on or about April 12, 2002, Bell South recorded a UCC Financing Statement with the

Secretary of State of Florida under file number 200200864686.
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Pursuant to the Security Agreement, Epicus granted to BelISouth a security interest in all

assets, including proceeds and products, including accounts receivable.

B. AJW GROUP

AJW Partners, LLC, AJW Offshore Ltd. , AJW Qualilied Partners, LLC and New Millenium

Capital Partners II, LLC (collectively, the "AJW Group" ) has claimed that it is also a secured

creditor of both Epicus Communications and Epicus pursuant to a series of securities purchase

agreements (coHectively, the "Purchase Agreements" ), pursuant to which various members of the

AJW Group purchased secured convertible debentures &om Epicus Communications. The Purchase

Agreements include:

a, Secured Convertible Debenture Purchase Agreement dated June 23, 2000;

b. Secured Convertible Debenture Purchase Agreement dated September 21,2001;and

c. Securities Purchase Agreement dated May 28, 2004.

Pursuant to the Secured Convertible Debenture Purchase Agreements, the AJW Group

purchased 12% Convertible Secured Debentures, in the aggregate principal ainount of$ I, 149,90 1 .00

between September 2000 and September 2002 (collectively, the "Debentures" ). On May 28, 2004,

July 22, 2004 and September 27, 2004, the AJW Group purchased 8% Callable Secured Convertible

Notes, in the aggregate principal amount of $3,300,000.00 (collectively, the "Notes").
The AJW Group has claimed a first priority security interest in substantially all of the assets

of Epicus Communications and Epicus pursuant to the provisions of certain Security Agreements

dated June 23, 2000, September 21, 2001, and May 28, 2004.

The AJW Group has further alleged that pursuant to the Security Agreements, Epicus

Communications granted the AJW Group a first priority security interest in substantially aH of the

assets of Epicus Communications and its subsidiaries, including Epicus.

The AJW Group has alleged that it duly perfected its security interests in the Collateral by

filing UCC- 1 Financing Statements at appropriate locations. On July 17, 2000, the AJW Group

recorded with the Office of the Secretary of State for the State of Florida, a UCC- 1 Financing

Statement naming Phoenix International Industries, Inc. (the predecessor ofEpicus Communications)

as the debtor. Exhibit A to the Financing Statement references the Collateral described in the

Security Agreement dated June 23, 2000. On June 22, 2004, the AJW Group recorded with the
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Office of the Secretary of State of Florida a UCC-1 Financing Statement naming Epicus

Communications as the debtor. Exhibit A to the Financing Statement references the Collateral

described in the Security Agreement dated May 28, 2004.

The AJW Group alleges that the balance due to it as of the Petition Pate was the sum of

$4,449,90L00, plus accrued interest totaling $689,599.00, default interest, late charges, reasonable

attorneys fees and costs and other charges and fees due under the Debentures, Notes and related

Security Documents.

ARTICLE III

DEBTOR'S OPERATION AND STRUCTURE

(I) SYNOPSIS OF OPERATION IN CHAPTER 11

These cases were commenced by the filing of Voluntary Petitions for relief under Chapter

1 1 of the Bankruptcy Code on October 25, 2004. Shortly after the filing of the Epicus bankruptcy

case, Epicus filed an emergency motion for authority to use cash collateral of BellSouth. The AJW

Group filed an objection to the use of cash collateral and filed a Motion to prohibit the use ofcash

collateral in the Epicus Communications case. BellSouth and Epicus entered into a stipulation

providing for the use of cash collateral by Epicus. A preliminary hearing was held and the use of

cash collateral was authorized on a limited basis. A final hearing on use of cash collateral has not

been held. Likewise, a hearing has not been held on the APYV Group's motion to prohibit use ofcash

collateral in the Epicus Communications case. Those matters have been continued on a consensual

basis as the parties have continued to work together to formulate a Plan ofReorganization acceptable

to all constituencies. The stipulation between Epicus and BellSouth providing for the use of cash

collateral has been modified from time to time and the modified stipulations have been filed with

the Bankruptcy Court.

An 015cial Committee ofUnsecured Creditors ("Creditors' Committee" ) has been appointed

in the Epicus case and has appointed Genovese Joblove and Battista, P.A. as their counsel. The

Creditors' Committee has retained Levris B.Freeman as its accountant. The Creditors' Committee

has actively participated in this case. No committees have been appointed in the Epicus

Communications case.

On December 22, 2004, the Debtors filed a motion to jointly administerthe cases. By Order
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dated December 28, 20O4, the motion was granted and the Epicus Communications case was

designated as the lead case.

The only non-residential real property lease of the Debtors is the lease for Epicus' offices in

Lake Mary, Florida. With the consent of the landlord, Orders have been entered extending the time

for Epicus Communications to assume or reject the lease. Epicus has remained current on its post-

petition rent forthe Debtors' business location. Epicus Communications leases space on a month-to-

month basis &om an affiliate of Qerard Haryman, Aptek Communications, lnc. Rent has not been

paid to Aptek on a regular basis,

Universal Service Administrative Company ("USAC")has filed a Motion for the allowance

and immediate payment of an administrative expense claim. Discovery is ongoing. The Debtors

believe that any obligations to USAC are significantly less than the amounts being sought by USAC

in its Motion. It is hoped that by providing USAC with information the matter can be resolved

without a contested hearing.

Epicus Communications continues to operate as a public coinpany, filing all required SEC

reports in order to remain current and in good standing. However, it now devotes the majority of its

time and efforts to managing the operation of its only active subsidiary, Epicus.

Epicus continues to provide local and long distance telephone service to its existing customer

base. It also is developing new products to offer to its current and new customers. The development

of new products is especially necessary because under the new UNE-P agreement with BellSouth,

which Epicus was required to sign, many of the old products have suffered a reduction in profit

margin and must be replaced with more profitable ones,

The customer base ofvirtually all telephone companies always has a certain amount of its

base that might best be described as "transient". That amounts to between four percent to eight

percent of Epicus' customer base. The company is attempting to replace its customers who leave

v ~th a creative "customer referral program" by which existing customers can receive &ee telephone

service based upon the number of new customers they refer. This practice has been somewhat

successful, but it is by no means a total replacement for the type of marketing that would be done

ifadditional operating capital were available, The Debtors are able to maintain a positive cash flow

and pay their business operating expenses.
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(2) EXECUTORY CONTRACTS

Article Vl of the Plan entitled "Executory Contracts" indicates that all Executory Contracts

and unexpired leases of the Debtors not expressly assumed prior to the confirmation date, or not at

the confirmation date the subj ect ofa pending application to assume, shall be deemed to be rejected.

(3) OBJECTIONS TO CLAIMS

Pursuant to the Plan, the Debtors may object to any scheduled claim or Proof ofClaim filed

against the Debtor. Such an objection shall preclude the consideration of any claims as "allowed"

for the purposes of timely distribution in accordance with the Plan.

The Claims Bar date expired on March 1, 2005. The Bar Date for governmental units to file

claims expired on April 25, 2005. The Debtors may file Objections to certain claims.

(4) OFFICERS AN D OIRKCTORS

The following individuals shall hold the position indicated as an officer of the Reorganized

Epicus Communications, at the compensation stated, subject to change by action of the Board of

Directors. They are insiders.

Salary

Mark Shdtlein, Chief Executive Ofhcer

Gerard Haryman, President

Thomas Donaldson, Vice President

$180,000 per year

$180,000 per year

$120,000 per year

ARTICLE IV

SUMMARY OF THE PLAN

(1) Treatment of Claims and Interests

The Plan calls for the acquisition of the assets and business operations of Epicus by

Epicus Communications. The payment of $100,000.00 for the acquisition will be made to a plan

trustee and distributed pro rata to the holders ofpriority claims in the Epicus case. The BellSouth

agreement will be assumed and assigned to Epicus Communications and the pre-petition default will

be cured. Holders of unsecured claims will receive a pro rata distribution &om a $175,000.00

contribution made by Gerard Haryman to the plan trust in exchange for releases for himself, Tom

Donaldson and Aptek. Unsecured creditors will also receive a $25,000.00 payment from the N1R

Group in exchange for a release, 7.5% of the capital stock ofReorganized Epicus Communications
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and the proceeds of Avoidance Actions, through a plan trust. Equity interests in Epicus will be

extinguished.

Gerald Haryman will also contribute $25,000.00 (on behalf of himself and all holders of

equity interests in Epicus Communications) to the reorganization ofEpicus Communications so that

holders ofequity in Epicus Communications will retain their interest, subject to the dilution provided

for in the Plan. The $25,000.00 contribution by Mr. Haryman will be utilized to make a pro rata

distribution to the holders ofEpicus Communications' priority claims and to the extent funds remain,

they will be distributed pro rata to the holders ofEpicus Communications' general unsecured claims.

The NIR Group debentures wiB be reinstated and will retain or be granted a security interest in the

assets it claims as its collateral.

The Plan classifies claims and interest into thirteen {13)classes as follows:

A. CLASS 1: Class 1 is the Bell South secured claim in the amount of $1,929,396.96,

which is secured by a lien on the assets of Epicus. On the Effective Date, BellSouth Shall receive

(i) a cash payment in the amount of $1/78, 000 and (ii) application of the deposit in the amount of

$322,695 toward payment ofthe BeIISouth Cure Claim. Following the Effective Date, the remaining

balance due on the BellSouth Cure Claim (i.e. $328,701) shall be paid aver the next twelve months

subsequent to the Effective Date, with interest at the rate of 8%, in equal manthly payments of

$28,593.18. BellSouth shall retain its lien upon the Epicus Collateral until the balance of the

BellSouth Cure Claim is paid in fulI and the Post Petition Deposit (defined in Section 9.06(c)ofthe

Plan) equals two months of estimated billings, at which time BellSouth shall release its lien upon

the Epicus Collateral,

B. CLASS 2:Class 2 is coinpromised ofall secured claims other than the BellSouth Secured

Claim, the NIR Group Debenture Claim and the 1RS Secured Claim. Except to the extent that a

holder of an Allowed Other Secured Claim agrees to different treatment, on the later of (i) 10

business days after the Effective Date and the date on which such Allowed Other Secured Claim

becomes an Allowed Other Secured Claim, or as soon thereafter as practicable; or (ii) such other date

as may be fixed by the Bankruptcy Court whether Gxed before or after the relevant date above, each

holder of an Allowed Other Secured Claim shall receive, at Reorganized Epicus Communications'

sole option, in full and final satisfaction ofsuch Allowed Other Secured Claim the following: (x) the
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Collateral securing such Allowed Other Secured Claim; (y} Cash Rom Reorganized Epicus

Communications in the amount of the Allowed Other Secured Claim; or (z) monthly principal

payments over a term of thirty-six months with interest at the rate of 4% per annum. Each holder

of an Allowed Other Secured Claim shall retain any security interests held as of the Petition Date

until such Allowed Other Secured Claim is paid in full.

C. CLASS 3: Class 3 is the Debenture Claim of the NIR Group secured by a lien upon

the NIR Group Collateral. The NIR Group is the company which is the common ownership and

management group associated with the hedge funds that comprise the AJW Group. On the

Effective Date, the Old Debentures and the accompanying registration rights agreement shall be

reinstated, pursuant to the terms of the Old Debenture Documents, as may be modified by any

post-Effective Date amendments by The NIR Group and Reorganized Epicus Communications. The

NIR Group shall retain, and to the extent necessary be granted, a lien upon the NIR Group Collateral

and the Epicus Collateral, subject only to the lien ofBellSouth upon the Epicus Collateral described

in Section 4.01 of the Plan, until the Allowed NIR Group Debenture Claims are paid in full.

D. CLASS 4: Class 4 are the priority claims against Epicus Communications. Except

to the extent that a holder of an Allowed Priority Claim against Epicus Communications has been

paid by Epicus Communications prior to the Effective Date or agrees to a different treatment, each

holder of an Allowed Priority Claim against Epicus Communications, if any, shall receive its Pro

Rata share ofthe $25,000.00 payment by Gerard Haryman on behalf ofhimself and all other holders

of equity interests in Epicus Communications, and in the event that Allowed Claims in Class 4 are

paid in full, the remaining balance of the payment shall be distributed Pro Rata to the holders of

Allowed Claims in Class 8.

E. CLASS 5: Class 5 are the priority claims against Epicus. Except to the extent that

a holder of an Allowed Priority Claim against Epicus has been paid by Epicus prior to the Effective

Date or agrees to a different treatment, each holder of an Allowed Priority Claim against Epicus, if

any, shall receive its Pro Rata share of the Plan Trust Assets (excluding the $175,000.00 payment

by Gerard Haryman, the $25,000.00 payment Born the NIR Group, the proceeds of Avoidance

Actions and 7.5% of the newly authorized stock in Reorganized Epicus Communications), and in

the event that Allowed Claims in Class 4 are paid in full, the remaining balance of the Plan Trust
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Assets shall be distributed Pro Rata to the holders of Allowed Claims in Class 8.

F. CLASS 6: Class 6 are the Convenience Claims against Epicus Communications.

Each holder of an Allowed Convenience Claims against Epicus Communications shaH receive Cash

in an amount equal to the lesser of(i) its Allowed Claim or (ii) one thousand ($1,000}dollars, in full

and complete satisfaction of such Allowed Claim.

G. CLASS 7: Class 7 are the Convenience Claims against Epicus. Each holder of an

Allowed Convenience Claims against Epicus shall receive Cash in an amount equal to the lesser of

(i) its Allowed Claim or (ii)one thousand ($1,000) dollars, in M and complete satisfaction of such

Allowed Claim.

H. CLASS 8: Class 8 are the Claims of General Unsecured Creditors against Epicus

Communications. Except to the extent that a holder ofan Allowed General Unsecured Claim against

Epicus Communications has been paid by Epicus Communications prior to the Effective Date or

agrees to a different treatment, each holder of an Allowed General Unsecured Claim against Epicus

Communications, if any, shall receive its Pro Rata share of the balance remaining of the $25,000.00

payment by Gerard Haryrnan after the Auowed Claims in Class 4 are paid in full.

I. CLASS 9: Class 9 Claims are the General Unsecured Creditors against Epicus.

Except to the extent that a holder ofan Allowed General Unsecured Claim against Epicus has been

paid by the Debtor prior to the Effective Date or agrees to a different treatment, the Plan Trustee

shall pay the holders ofAllowed Claims in Class 8 their Pro Rata share of the $175,000.00 payment

by Gerard Haryman, the $25,000.00 payment by the NIR Group, the proceeds from Avoidance

Actions, 7.5% of the newly issued stock in Reorganized Epicus Communications, and in the event

that Allowed Claims in Class 4 are paid in full, the remaumg balance of the Plan Trust Assets shall

be paid Pro Rata to the holders of Allowed Claims in Class 9.

J. CLASS 10: Class 10 are the insider Subordinated Debt Claims of Gerard Haryman,

Thomas Donaldson and Aptek. On the Effective Date, or as soon thereafter as is practicable, the

holders of an Allowed Insider Subordinated Debt Claim shall receive 30.4% of the newly issued

stock in Reorganized Epicus Communications as provided for in Sections 4.10(e}(ii}of the Plan.

Because holders of senior Allowed General Unsecured Claims against Epicus Communications in

Class 8 will likely not be paid in full, the distribution to be received by the holders of Class 10
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Insider Subordinated Debt Claims is in exchange for new value represented by the $25,000.00
payment by Gerard Haryman.

K. CLASS 1 1: Class 1 1 are the Equity Interest in Epicus Communications, exclusive

of the equity interests of the Haryman Parties,

Reverse Stock Split. Prior to the Effective Date, Epicus Communications will efFect a reverse stock

split of its outstanding common stock, par value $0.00 1 per share, so that following the said reverse

stock split, there shall be one share for every one thousand shares in existence prior to the said

reverse stock split.

Authorization of Newly Authorized Capital. Prior to the Effective Date, immediately

following the aforesaid reverse stock split, Epicus Communications will amend its certiftcate of
incorporation to authorize the Newly Authorized Capital that will increase its authorized capital

stock to 100,000,000 shares,

On the Effective Date, or as soon thereafter as is practicable, from the Newly Authorized

Capital Stock, Reorganized Epicus Communications shall issue the following shares:

(i) OAA 5,250,000 shares (pursuant to the Epicus Communication's agreement in

Section 5.19 of the Plan to reimburse The NIR Group and its aKliates for all fees and expenses

incurred in connection with the investigation, negotiation and execution of the Plan, including but

not limited to, the amounts owed to OAA).

(ii) The Haryman Parties, collectively, 3,040,000 shares to be divided as agreed

among themselves.

(iii) Old Equity (exclusive of the equity interest of the Haryman Parties) - 960,000

shares.

(iv) Class 9 (General Unsecured Claims Against Epicus) - 750,000 shares.

Capital Structure (by percentages following distribution ofNewly Authorized Capital Stock).

(i) OAA - 52.5%

(ii) Collectively, the Haryman Parties - 30.4%

(iii) Old Equity (exclusive of the Old Equity Interests ofthe Haryman Parties) - 9.6%

(iv) Class 9 (General Unsecured Claims Against Epicus) - 7.5%.

L. CLASS 12: Class 12 are the claims of Equity Interests in Epicus. Epicus
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Communications is the 100%holder of the equity interests in Epicus. As of the Effective Date, all

Class 11 Epicus Equity Interests shall be extinguished and the holder af such Equity Interests shall

be forever precluded and permanently enjoined &om asserting directly or indirectly against the

Debtors, Rearganized Epicus Communications, The NIR Group or any oftheir respective successors

and assigns or their respective heirs, directors, employees, shareholders, partners, members, agents,

representatives, advisors or attorneys, or the properties of any of them, any further Claims, debts,

rights, causes of action, remedies, liabilities or Equity Interests based upon any act, omission,

document, instrument, transaction or other activity of any kind or nature that occurred prior to the

Effective Date. The holder of any canceled Equity Interest shall have no rights arising from or

relating to such Equity Interests, or the cancellatian thereof, except the rights, ifany, provided in the

Plan.

M. CLASS 13; Class 13 is the Secured Claim of the IRS. Except to the extent that a holder

of the Allowed IRS Secured Claim agrees to different treatment, on the later of (i) 10 business days

after the Effective Date and the date on which such Allowed IRS Secured Claim becomes an

AI/owed IRS Secured Claim, or as soon thereafter as practicable; ar (ii) such other date as may be

fixed by the Bankruptcy Court whether fixed before or after the relevant date above, each holder of

an Allowed IRS Secured Claim shall receive, at Reorganized Epicus Communications' sole option,

in full and final satisfaction of such Allowed IRS Secured Claim the following: (x) the Collateral

securing such Allowed IRS Secured Claim; (y) Cash Rom Reorgaruzed Epicus Communications in

the amount of the Allowed IRS Secured Claim; or (z) monthly principal payments over a terms of

one hundred and twenty (120) months with interest at the rate of 4% per annum. The holder of the

Allowed IRS Secured Claim shall retain any security interests held as of the Petition Date until such

Allowed IRS Secured Claim is paid in full,

N. GENERAL. All payments under this Plan shall commence ten days after confirmation

unless otherwise provided in the Plan.

Q. Administrative Expense Claims Against Epicus Communications and Epicus. Except

to the extent that any entity entitled to payment of any Allowed Administrative Expense Claim

against the Debtors agrees to a less favorable treatment, each holder ofsuch Allowed Administrative

Expense Claim shall receive Cash in an amount equal to such Claim on the later of the Effective
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Date and the date such Claim becomes an Allowed Administrative Expense Claim, or as soon

thereafter as is practicable; provided, however, that Allowed Administrative Expense Claims

representing liabilities incurred in the ordinary course of business by the Debtors in Possession or

liabilities arising under loans or advances to or other obligations incurred by the Debtors in

Possession shall be paid in full and performed by Reorganized Epicus Communications in the

ordinary course of business in accordance with the terms and subject to the conditions of any

agreements governing, instruments evidencing, or other documents relating to such transactions.

Furthermore, except as otherwise ordered by the Bankruptcy Court, all entities seeking an award by

the Bankruptcy Court of an Administrative Expense Clami against the Debtors shall (i) file said

Claim no later than the date that is thirty (30)days after the Effective Date or such other date as may

be fixed by the Bankruptcy Court and (ii) if such Claim is allowed it shall be paid in full in such

amounts as are Allowed by the Bankruptcy Court (A) on the date such Claim becomes an Allowed

Administrative Expense Claim, or as soon thereafter as is practicable or (B)upon such other terms

as may be mutually agreed upon between the holder of such Claim and Reorganized Epicus

Communications.

Professional Compensation and Reimbursement Claims. Except as otherwise ordered by the

Bankruptcy Court, all entities seeking an award by the Bankruptcy Court of compensation for

services rendered or reimbursement of expenses incuned through and including the Effective Date

pursuant to sections 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code shall file

their respective final applications for allowances of compensation for services rendered and

reimbursement ofexpenses incurred through the Effective Date by no later than 20 days prior to the

Confirmation Hearing, subject to amendments for any periods oftime subsequent to the applicafion

period, unless otherwise ordered by the Bankruptcy Court,

P. All fees due under 11 U.S.C. $ 1129(a)(12)shall be paid as required by 2H U.S.C. $

1930.

Q. Payment ofU.S.Trustee's Fees: Notwithstanding any other provisions of the Plan to the

contrary, the Debtor shall pay the United States Trustee the appropriate sum required pursuant to 28

U.S.C. $ 1930(a)(6), within ten (10) days of the entry of the order confirming this Plan, for pre-

confirmation periods and simultaneously provide to the United States Trustee an appropriate
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affidavit indicating the cash disbursements for the relevant period. The Debtor, as a reorganized

Debtor, shall further pay the United States Trustee the appropriate sum required pursuant to 28

U.S.C. $1930(a)(6),until the earlier of the closing of this case by the issuance ofa Final Decree by

the Bankruptcy Court, or upon the entry of an Order by the Bankruptcy Court dismissing this case

or converting this case to another Chapter under the United States Bankruptcy Code, and the

reorganized Debtor shall provide to the United States Trustee upon the payment of each post-

confirmation payment an appropriate af5davit indicting all the cash disbursements from the relevant

period,

(2) Funding of the Plan

To fund the Plan and make the distributions provided for under the Plan, Epicus shall convey,

assign, transfer and deliver to the reorganized Epicus Communications and the Reorganized Epicus

Communications shall acquire and accept all the right, title and interests in all of Epicus' assets,

including the right, title and interests of all of Epicus' assets, except for the foHowing:

(a) Any Liabilities which arise, whether before, on or after the petition, out of, or in

connection with, the Excluded Assets;

(b) Any Liabilities arising out of, or in connection with, any proceedings or arising

out of the ownership and operation of the Transferred Assets or Epicus' business including, without

limitation, liability for personal injury to customers„employees, or third parties, whether or not

covered by insurance, to the extent that the event or state of facts giving rise to such liability occurs

prior to the Effective Date;

(c) Any Liabilities arising out of or in connection with any indebtedness of Epicus

to its lenders or to vendors of goods and services delivered or furnished to Epicus prior to the

Effective Date, except as otherwise provided in this Plan;

(d) Any Liabilities for Epicus' employees arising from Epicus' operation of its

business prior to the Effective Date including pension, health insurance claims, workers'

compensation claims or liabilities, profit sharing, stock bonus plans or any other employee benefit

plans, severance benefits, earned but unpaid salary, accrued but unpaid vacation days, accrued but

unpaid medical and dental expenses and other accrued welfare benefits, compensation, or retiree

medical and other benefits and obligations.
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On the Effective Date, the Reorganized Epicus Communications shall transfer cash in the

amount of$100,000.00 to the Plan Trustee for pro-rata distribution to the holders ofAllowed Claims

in Classes 4 and 8,

On the Effective Date, Gerard Haryman shall pay the $175,000.00 payment to the Plan

Trustee, for Pro Rata distribution to the holders of Class 9 Allowed General Unsecured Claims

against Epicus. Upon payment of this amount, the Debtors, their estates, the Plan Trustee, the Plan

Trust and Reorganized Epicus Communications shall release and waive any claims or causes of

action, including but not limited to the avoidance actions, against Gerard Haryman, Thomas

Donaldson and Aptek.

Prior to the Effective Date, both Debtors shall execute a Plan Trust Agreement and take all

other steps appropriate to establish the Plan Trust. The Plan Trust, through the Plan Trustee, shall

collect and reduce the assets of the Plan Trust to cash and make distributions pro-rata on account of

holders of Claims 4, 8 and 9 under the Plan Trust and all such other actions as is reasonably

necessary to accomplish the purposes of the Plan. Prior to the Confirmation Date, the Creditors'

Committee, in consultation with the Debtors and subject to Bankruptcy Court approval, shall

nominate one or more persons to individually currently serve as the Plan Trustee.

(3) Releases and Injunctions

Settlement ofHaryman Avoidance ActionfReleases. On the Effective Date, Gerard Haryman,

on behal fof the Haryman Parties, shall pay the Haryman Payment to the Plan Trustee, for Pro Rata

distribution to the holders of Class 9 Allowed General Unsecured Claims against Epicus. Upon

payment of the Haryman Payment by Gerard Haryman, the Debtors, Debtors-in-Possession, their

estates, the Conunittee, BellSouth, The NIR Group, the Plan Trustee, the Plan Trust and Reorganized

Epicus Communications shall release and waive any and all claims or causes of action, known or

unknown, including but not limited to the Avoidance Actions, against the Haryrnan Parties.

Release ofThe NIR Group. On the Effective Date, The NIR Group shall pay The NIR Group

Payment to the Plan Trustee for Pro Rata distribution to the holders of Class 9 Allowed General

Unsecured Claims against Epicus. As consideration for the NIR Group Payment and the payments

made by The NIR Group to Reorganized Epicus Communications in connection with the purchase

and sale ofNew Debentures, the Debtors, Debtors-in-Possession, their estates, the Committee, the
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Plan Trustee, the Plan Trust, Reorganized Epicus Communications, the Haryman Parties and

BellSouth shall release and waive any claims and causes of action, if any, including but not limited

to, Avoidance Actions, against The NIR Group, its afGIiates or any of their respective directors.

employees, shareholders, partners, members, agents, representatives, advisors or attorneys.

Release of BeHSouth. On the Effective Date, the Debtors, their estates, the Conunittee, the

Plan Trustee, the Plan Trust, Reorganized Epicus Communications and the NIR Group shall release

and waive any claims or causes of action, if any, including but not limited to, Avoidance Actions,

against BeIISouth, its afFiHates or any oftheir respective directors„employees, shareholders, partners,

members, agents, representatives, advisors or attorneys.

Injunction. Except as othen~ise expressly provided in the Plan, the Confumation Order, or

a separate order of the Bankruptcy Court, all entities who have held, hold, or may hold Claims

against or Equity Interests in the Debtors and other parties in interest, along with their respective

present or former employees, agents, of5cers, directors or principals, are permanently enjoined, on

and after the Effective Date, &om (i) commencing or continuing in any manner any action or other

proceeding of any kind against the Debtors or Reorganized Epicus Communications with respect to

any such Claim or Equity Interest, (ii) enforcing, attaching, collecting, or recovering by any manner

or means of any judgment, award, decree, or order against the Debtors or Reorganized Epicus

Communications on account of any such Claim or Equity Interest, (iii) creating, perfecting, or

enforcing any encumbrance ofany kind against the Debtors or Reorganized Epicus Communications

or against the property or interests in property of the Debtors or Reorganized Epicus

Communications on account of any such Claim or Equity Interest, (iv) commencing or continuing

in any manner any action or other proceeding of any kind with respect to any Claims and Causes of

Action which are extinguished or released pursuant to the Plan, and (v) taking any actions to interfere

with the implementation or consummation of the Plan.

CONFIRMATION OF THE PLAN AND PAYMENTS UNDER THE PLAN SHALL

ENJOIN ALL CLAIMANTS PROM COMMENCING OR CONTINUING ANY ACTION OR

OTHER PROCEEDING AGAINST THE RELEASED PARTIES IN CONNECTION WITH THE

RELEASED PARTIES' PERSONAL LIABILITY FOR CLAIMS AGAINST THE DEBTORS,

WHICH CLAIMS HAVE BEEN PROVIDED FOR THROUGH THE PLAN.
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Term of Injunctions or Stays. Unless otherwise provided in the Plan, the Confirmation

Order, or a separate order of the Bankruptcy Court, all injunctions or stays arising under or entered

during the Chapter 11 Cases under section 105 or 362 ofthe Bankruptcy Code, or otherwise, and in

existence on the Confirmation Date, shall remain in full force and effect until the later of the

Effective Date and the date indicated in such applicable order.

Exculpation. NONE OF THE DEBTORS, REORGANIZED EPICUS

COMMUNICATIONS, THE MR GROUP, THE COMMITTEE, THE PLAN TRUSTEE OR

BELLSOUTH, OR THEIR RESPECTIVE PROFESSIONALS SHALL HAVE OR INCUR ANY

LIABIL1'TY TO ANY HOLDER OF A CLAIM OR EQUITY INTEREST FOR ANY ACT OR

OMISSION IN CONNECTION WITH, RELATED TO, OR ARISING OUT OF, THE CHAPTER

11 CASES, THE PURSUIT OF CONFH4vIATION OF THE PLAN, THE CONSUMMATION OF

THE PLAN, OR THE ADMINISTRATION OF THE PLAN OR THE PROPERTY TO BE

DISTRIBUTED UNDER THE PLAN, EXCEPT FOR WILLFUL MISCONDUCT, GROSS

NEGLIGENCE, CRIMINAL CONDUCT, MISUSE OF CONFIDENTIAL INFORMATION THAT

CAUSES DA'vIAGES, OR ULTRA VIRES ACTS AND, IN ALL RESPECTS, THE DEBTORS,

REORGANIZED EPICUS COMMUNICATIONS, THE NIR GROUP, THE COMMITTEE, THE

PLAN TRUSTEE OR BELLSOUTH SHALL BEENTITLED TO RELY UPON THE ADVICE OF

COUNSEL WITH RESPECT TO THEIR DUTIES AND RESPONSIBILITIES UNDER THE

PLAN. NOTHPlG IN THIS SECTION 11.06 SHALL LIMIT THE I.IABILITY OF THE

PROFESSIONALS OF THE DEBTORS, REORGANIZED EPICUS COMMUNICATIONS, THE

NIR GROUP, THE COMMTTEE, THE PLAN TRUSTEE OR BELLSOUTH TO THEIR

RESPECTIVE CLIENTS PURSUANT TO DR 1.2 OF THE CODE OF PROFESSIONAL

RESPONSIBILITY.

ARTICLE U

CLAIMANTS AND IMPAIRED INTEREST HOLDERS

Claimants and Interest Holders entitled to vote under the Plan must aKrmatively act in order

for the Plan to be confirmed by the Court. According to the Debtors' Joint Plan, Classes 1, 2, 3, 4,

5, 8, 9, 10, 11, 12 and 13 are "impaired" classes within the meaning of $ 1124 of the Bankruptcy

Code. These classes, accordingly, must vote to accept the Plan in order for the Plan to be confirmed
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without a cram down. A Claimant who fails to vote to either accept or reject the Plan will not be

included in the calculation regarding acceptance or rejection of the Plan.

A ballot to be completed by the holders of Claims and/or Interests is included herewith.

Instructions for completing and returning the ballots are set forth thereon and should be reviewed

at length. The Plan will be confirmed by the Bankruptcy Court and made binding upon all Claimants

and Interest holders if (a) with respect to impaired Classes of Claimants, the Plan is accepted by

holders of two-thirds (2/3) in amount and more than one-half (1/2) in number ofClaims in each such

class voting upon the Plan and (b) with respect to classes ofInterest Holders, if the Plan is accepted

by the holders of at least two-thirds (2/3) in amount of the allowed interests of such class held by

holders of such interests. In the event the requisite acceptances are not obtained, the Bankruptcy

Court may, nevertheless, confirm the Plan if it finds that the Plan accords fair and equitable treatment

to any class rejecting it. Your attention is directed to Section 1129 of the Bankruptcy Code for

details regarding the circumstances of such "cram down" provisions.

ARTICLE VI

ANALYSIS OF THE PLAN VS. LIQUIDAT1ON ANALYSIS

All payments as provided for the in the Debtors' Plan shall be financed from the cash

contributions from Gerard Haryman and the NIR Group, the Debtors' cash on hand, their continued

business operations or through a cash infusion.

The Debtors have filed monthly operating statements since the filing of the bankruptcy

petition.

Attached hereto marked Exhibit "A" is a table showing all of the claims of Debtors in each

classification.

There is no projection of income and expenses for the Plan attached to this Disclosure

Statement inasmuch as there will be no ongoing payinents from the Debtors to unsecured creditors

under the Plan. All unsecured creditors will be paid on the Effective Date by the Plan Trustee with

funds collected by the Plan Trustee and thereafter fiom the proceeds of Avoidance Actions.

Management believes that its Plan of Reorganization provides full value for all claims of

creditors and is in the best interest of creditors.

As with any Plan, an alternative would be a conversion of the Chapter 11 case to a Chapter
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7 case and subsequent liquidation of the Debtors by a duly appointed or elected trustee. In the event

of a liquidation under Chapter 7, the following is likely to occur:

(a) An additional tier of administrative expenses entitled to priority over general

unsecured claims under $ 507(a)(1)ofthe Bankruptcy Code would be incurred. Such administrative

expenses would include Trustee's commissions and fees to the Trustee's accountants, attorneys and

other professionals likely to be retained by him for the purposes of liquidating the assets of the

Debtors;

(b) Substantiaily less than market value will be realized for the Debtors' accounts

receivable, inventory, equipment, materials and supplies„'

(c) Further claims would be asserted against the Debtors with respect to such matters

as income and other taxes 'associated with the sale of the assets, and the inability of the Debtors to

fulfill outstanding, contractual corrunitments and other related claims.

(d) A liquidation analysis containing a balance sheet is attached as Exhibit "C".

Predicated upon the foregoing, it is management's opinion that the liquidation value of the

Debtors would be insufhcient to make payments to any class of creditors other than the secured

creditors, leaving no monies available for the claims ofany other classes ofcreditors such as general

unsecured creditors.

The Court has previously set March I, 2005 as a claims Bar date and April 25, 2005 as a

claims Bar Date for governmental units. All indebtedness schedu1ed by the Debtors as not disputed,

contingent or unliquidated or any indebtedness set forth in a properly executed and filed Proof of

Claim shall be deemed an Allowed Claim unless the same is objected to, and the objection thereto

is sustained by the Court.

ARTICLE VII

tuSK ANALYSIS

The Debtors believe there is minimal risk to the creditors if the Plan is confirmed. There are

few hard assets which could be dissipated. The on going operation of the business and transfer of

assets to Epicus Communications will generate the most funds for payment to creditors.

THE PLAN RELIES UPON THE EXEMPTIONS FROM SECURITIES

REGISTRATION PURSUANT TO SECTION 1145 OF THE B~UPTCY
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CODE. THE SECURITIES ISSUED PURSUANT TO THE PLAN WILL NOT

HA VE BEEN REGISTERED WITH THE SEC UNDER THE SECURITIES AND

EXCHANGE ACT OF 1933, OR UNDER ANY STATE SECURITIES ACT OR

SIMILAR STATE LAWS, NOR HAVE THE SECURITIES BEEN APPROVED BY

THE SEC OR ANY STATE SECURITIES COMMISSION.

ARTICLE VIII

CONFIRMATION BY CRAM DD%N

The Debtors reserve the right, in the event that impaired classes reject the Plan, to seek

confirmation of the Plan if the Court finds that the Plan does not discriminate unfairly and is fair and

equitable with respect to each dissenting class.

The Plan is deemed Aur and equitable if it provides (i) that each holder of a Secured Claim

retains its lien and receives deferred cash payments totaling at least the allowed amount of its claim,

of a value, as of the effective date of the Plan, of at least the value of its secured interest in the

property subject to his lien, and (ii) that each holder of an unsecured claim receives property of a

value equal to the allowed amount of its claim, or no holder ofa junior claim receives or retains any

property.

ARTICLE IX

MISCKLLANKOIJS PROVISIONS

A. Notwithstanding any other provisions of the Plan, any claim which is scheduled as

disputed, contingent, or unLiquidated or which is objected to in whole or in part on or before the date

for distribution on account of such claim shall not be paid in accordance with the provisions of the

Plan until such claim has become an Allowed Claim by a final Order. Ifallowed, the claim shall be

paid on the same terms as if there had been no dispute.

B. At any time before the Confirmation Date, the Debtors may modify the Plan, but may not

modify the Plan so that the Plan, as modified, fails to meet the requirements of g 1122 and $ 1123

of the Bankruptcy Code. After the Debtors file a modification with the Bankruptcy Court, the Plan,

as modified, shall become the Amended Plan.

C. At any time after the Confirmation Date, and before substantial consummation of the

Plan, the Debtors may modify the Plan with permission of the Court so that the Plan, as modified,
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meets the requirements of $ 1 122 and $1 123 ofthe Bankruptcy Code. The Plan, as modified under

this paragraph, shall become the Amended Plan.

D. After the Confirmation Date, the Debtor may, with approval of the Bankruptcy Court, and

so long as it does not materially and adversely affect the interest of creditors, remedy any defect or

oinission, or reconcile any inconsistencies in the Plan or in the Order of Confirmation, in such

manner as may be necessary to carry out the purposes and effect of the Plan.

ARTICLE X

CONCLUSION

Under the Plan, all creditors and Interest Holders of the Debtors other than the Interest

Holders in Epicus, will participate in some manner in the distribution to be made thereunder. The

Debtors believe that the distributions contemplated in its Plan are fair and afFord all Claimants and

Interest Holders equitable treatment. ACCORDINGLY, THE DEBTORS RECOMvtEND THAT

ALL CLAIMANTS AND INTEREST HOLDERS VOTE TO ACCEPT THE PLAN.

DATED: May Q, 2005.

EPICUS COMMUNICATIONS GROUP,
INC.

BY,

EPICUS, INC.

BY
Gerard Haryinan, Presi t
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I HEREBY CERTIFY that I am admitted to the Bar of the United States District Court for
the Southern District ofFlorida and I am in compliance vrith the additional qua/ifications to practice
in this Court set forth in Local Rule 2090-1(A).

FURR AND COHEN, P.A.
Attorney for Debtors
2255 Glades Road
One Boca Place, Suite 337%
Boca Raton, FL 33431
561-395-0500
561-338-/532 Sty

uy /
vin"S. Goldstein, Esq.

Florida Bar No, 993621
E-Mail:agoldsteinfurrcohen. corn

H:ELlBRAR%BANKRL'PTC%Epicus Communications Group)PLDUXisclosure Suncmcnl 0l L905.wpd-bjn
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CRKDI S NI ATIO S R UP I

~CLAS ~CDITOR ~CIM
~0

~gUNT
OF~Cga@

Florida Dept of Revenue
Internal Revenue Service
State of New Jersey

0
2,849,969.98(d)

3,000.00

5'
AJW Offshore Ltd
AJW Partners LLC
AJW Qualified Partners
New Millennium Capital

2 (Collectively AJW Group)
CRT Properties
Qwest Commurucations
General Electric Capital
Palm Beach Co. Tax Coll

Convenience Cl
5 DHI. Exparess /Airborn

5 Executive Registrr 4 Transfer
5 Pitney Bowes

3

4
5

9
10

5,139,500.00
I35,000.00

81,144.63
1,020.00
238.99(S)

650.00
0

476, 83

ns cured Cre tor

7
7
7
7
7
7
7
7
7
7
7
7
7

Adorno 4 Yoss
Yerizon Florida AFNI Verizon
Robert Half Technology
CRT Properties
Qwest Communications
Creditors Trust for Tele Co.
State ofNew Jersey
AT@.T

ATILT

George Mills, Jr. Trustee
Harvey Birnholz
JWL Holdings
Wieseneck, Andres 4 Co.

60,507.00
235,787.45

6,675.90
267, I06.32
2 1 3,349.69
390,61 1.29

4,000.00
47,653.00

450,796.00
350,000.00
Unknown (cud)

97,878.00
194,866.00(d)

Gerard Haryman
Gerard Haryman

1,0 15,617.00
2,123,568.00
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Gerard Haryman
Thomas Donaldson
Apetek Communications(rent)
Apetek Communications (note)
Aptek Communications{note

1,079.24
832,000.00

150,067.00
750,000.00
946,000.00

CREDITORS F PI

CLASS ~CRKD TOR

~Seeur d:

(~AIM
~IIII

~l~tJ T
OF C.'LA~

Bell South Telecommunications
Bell South Telecommunications

18
19

1,928,380.77(unsec)
1,928,380.77(Sec.)

Express Communications

Pitney Bowes
AJW Group
Internal Revenue Service
Pennsylvania, State of
Fla Dept Revenue
Qwest Business Services
South Carolina, State of

24
39
20
11
31
23

38,025.00
5, 1 39,500.00 (S)

674,026.07 (S)
7,357.00(S)

59,910.25(Sec)
8 1,144.63(s)
38,957.96 (s)

~riori y:

Internal Revenue Service
Internal Revenue Service(941)
Fla. Dept Revenue

(Comm Service Tax)
Fla Dept Revenue

Connecticut, State of
Georgia, State of
Massachusetts Dept Rev.
Kentucky, State of
Mississippi PSC
NECA Sservices - Texas USF Fund

New York Dept Taxation
Pennsylvania, State of
Phoneworks USA LLC
Rhode Island, State of
Rosie Woodru6'

39

10

28
38
3
5
25
22
6
20
9
13
17

3,944,665.68(P}
428,334,68(d)
124,536.29(Pri)
52,294,35(unse)
20,295.65(Pri)
8,000.00 (unse)

341 .20(p}
296,06 1 .85

561.56
9,33 1.5&

676.30(p)
5,585.30(p)
4,847.87(p}
5,098.43(p)
3,600.00(p)
2,000.00(p)
7,502.58(p)
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South Carolina, State of
Texas, State of
Texas, State of
West Uirginia State Treasurer

Unsecured

23
26
27
37

120,429.75(p)
2,557.45(p)

868.60(p)
840.47(p)

8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8

Internal Revenue Service-720
Nat'1 Exchange Carrier Assn
Acacia
Adorno k Zeder
American Medical Supplies
Andrea Welch
Aston Communications Inc.
AT&,T
Bell Atlantic
Bell South
Bell South
BellSouth Telecommunications
BelISoft, Inc.
Broadwing Telecomunications
S.S.C.
Campney 4 Murfey
CDG
Citizens Bank of Oviedo
Clay Electric Cooperative
Communications Depot
Computer Network Expert
Corporation Service Co.
Data Exchange
DNS Group
Dun R. Bradstreet Info
Elder N. Ripper
Epicus Communications
Federal Communications Con
Florida, State of Excise Tax
Freedom Marketing Serv.
G 8c G Advertising
GE Capital

Georgia, State of
Gizorn
Global Crossing
Global Response
Global Systems Telecom

30

38

39,139.24(U)
15,931.68 (D)
5,775.00

32,351.30
1,258.50

30,000.00
2,745.34

69,069.13
1,446.03

880,558.26
1,663.41
3,221.66
2,200.00
7,933.54

17,187.25
2,409.49

99,914,60
1,709.54

45,303.62
2,983.08
1,695.74

10,700.00
19,843.92
15,620.35

1,928.08
62,500.00

3,714,173.00
1,012,396.67 (d)
1,186,182.86 (d)

1/48.22
1,669.50
1,193.40

56,936.64
1,346.92

456,966.16
'1 P,54.29

33,000.00
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8

8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8
8

31

21

GMS
Gomel & Davis LLP
Howard Jobnsons Maingate
Innovative Telecom Sol.
Internal Revenue Service
International Minute Press
Isterra
James H. Monroe
Jordan Kermer
Kay Rodriguez Inc.
Koppell Gotlieib Mesches
McKinney & Cooper
Mpinet
Naylor Publications Inc, 7
NECA Nat'1 Exchange Fund-Texas 16
Neustar Inc.
New Energy Corp.
New York Dept Taxation 6
Nextel Communications
North Carolina, State of
NSB Telemarketing
NSB Utilities
Office Source 8
Office Suites
Oregon, State of
Orlando Sentinel
Pappas Law Firm
Phoneworks USA LLC 9
Pitney Bowes
Power Direct 33
Precise Communications Sys 29
Presstima Printing
Prosodic
Qwest Business Services
Robert Half International
South Carolina, State of 23
Southwestern Bell
Sprint PCS
Sprint Yellow Pages
Sprint Local Telecomm
Staples
Technologies Management
Telcordia Technologies

1 8,914.85
1,350.29
1,348.03

3 1,3 1 7.06
39,I 39.24(u)

7,381.]2
6,697.97
2,000.00

1 1,821.08
5,004.28
6,688.32
6,702.8 1

1,987.12
3,525.00

33/76. 62
82,620.62
6,24 1 .84
1,501 .58(u)
1,017.97
7,706.58(d)

1 1,588,58
203,930.40

3,598.30
1,720.35
1,026.75(d)
1,258.1 5
3,587.50
8,400.00
9,825.67

2,665.00
46,097.12

1,616.56
80,099.68

2 13,349.69
1,849.60
3,986.33(unsec)
1,466.76
3,274.56
2,565.47

265,772.45
1,623.99

1 S,067.56
9,367.80
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8
8
8
8
8

8
8

8
8
8
8
8
8
8
8
8

8
8

Today's Staffing Inc.
Tom O'Harra
Total Link
Total Link, The
TransMedia
Transworld Systems
U.S.Trustee Program
Universal Power Marketing
Universal Service Adm.
Utilities Comm New Smyrna
Venture Concepts inc.
Verizon
Verizon FL Inc. (GTE)
Vision Prepaid Services
VisionQuest
Volaris Online
Vstar
Walt Disney Park
Andrea Welch
Winters King 4 Assoc
WorldCom

14
32

12

35

2,193.20
1,056.62
7,019.30
5,172.88
10,346.34

1,556.50
1,000.00

2,565.42
2,0&9,444.50
5,286,790.96

2,271.45
249,884.00

16,067.67
1,953.49

28,629.00

36

2,733.94
65,071.52
3,573.58

3o,aaa.oo
1,145.00
2,027.31

6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6

9 Line Communications
Adam Hubbard
Advanced Connect Net Inc.
Artworks
Alabama, State of
Aliene Willilams
Allied Grading
Amoire Pizza Subs
Andrain Elkins
Arizona, State of
Arkansas, State of
Atlantic Terrace Condo Asn
Atlantis Flowers P. Gi's
Automotive Service
Baker Donelson Berman
Barbara Mayer
Brian Barton
Brokers Communications
C. Starling Quality Roofing
California, State of
Camis Seafood & Pasta
Caribbean Delight
Carmel's Seafood

497.89
154.18
378.51
322.00
163.12 (d)
190.30
343.72
449.70
155.40

0.1 1(d)
52.47(d)
159.73
131.51
257.90
747.17
345.73
113.78
109.18
320,49

19.67(d)
146.54
149.69
125.23
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6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6

Casualty Ins. Service
Cathy Helton
Colonial Bank
Colorado, State of
Computer Services
Country Corner
Country Store
Cris St. Clair
Cynthia 4 Greg Hughes
Cynthia Carpenter
D'Assaro Ec Hall PA
Delaware, State of
DHL Express
DHL f/k/a Airborn
Dorothy Allison
Drange, deBeaubein Knight
Federal Express
Firehouse Subs
Frank Hof5nan
Fry & Associates
Genes Auto Body
George Windish
Girish Mullani
Glenda Laird
Global Telecom Solutions
Grove Bridgers
GW Schultz Tools
HEN Conditions Serv.
Hammon Glass Serv.
Harbor Inn

Haziehurst First United
Helton Electric True Value
Holiday Inn Ocean
Howard Johnson Sales
Idaho, State of
Illinois, State of
Indiana, State of
Iowa Dept Revenue
J.D. Hopkins
Jackie Taylor
Jacobi Friedrich
James Dean Humphrey
Kansas, State of
Lee Bunch
Louisiana, State of

215.45
132.59

579.90
348.20(d)
140.00
145.80
192.95
305.23
159.80
221.01
305.99
85.00(d)

114.60
650.00
141.35
324.71
319.48
131.03
178.74
160.06
157.38
127.05

648.72
116.97
187.16
106.55
283.58
118.60
662.22
174.12
325.06
485.43
402,43
718.76

62.06(d)
100.00(d)
30.00(d)

o (d)
147.73
152.88
124.56
169.89
287.23(d)
223.83

38.89(d)
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6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6
6

Maine, State of
Marianne Capozza
Mary Beth Kureczka
Mary J. Shaw
Mary Oiler

Maryland, State of
Massachusetts Dept Rev.
McWhirler Reeves PA
Melanic Baggett
Melissa Stuck
Michigan Dept Treasury
Missouri, State of
Montana, State of
NBANC
Nebraska, State of
Nevada, State of
New Hampshire, State of
New Jersey, State of
New Mexico, State of
North Dakota Taxation Dept.
Ocean Walk Properties
Office Annex
Ohio, State of
Oklahoma Tax Comm
Orner Holcomb
Online Communications
P 4 P Te1ecommunications
Pacific Bell
Pennsylvania, State of
Pri-Fly
Prododie Interactive Corp.
Product 4 Service Dist.
RNP
Royal Once Products
Ryan Karanovich
Sara Perez
Scarborough Land Rover
Seagarden Inn

Shurgard Storage
South Dakota, State of
Steven Booska Ossinsky
Strata Communications
Sun Trust Bank
Tamara Davis
Tandem

15

20

171.09(d)
233.75
110.10
103.94
215.93
527.20{d)
116.47
117.00

117.59
114.85

0 (D)
25.00(d)
4].34(d)

842.22
6.07(d)

100.00(d)
150.00(d)
550.00{d)

0 (d)
o (d)

190.49
118.05
260.00(d)

0 (d)
204.50
773.28
110.99
350.37
340.00
329.14

0
408.21
884.58
417.48
114.09
128,26
926.23
543.21
112.93
280,00(d)
650.00
278.20

0
100.28
231.23
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6
6
6
6

6
6

6
6
6
6
6
6
6
6
6
6
6
6
6
6

Taylor Diesel Services
Tennessee Dept Revenue
Tim's Custom Cabinets
Time Warner Communications
Tom Swift
Tracy Stein
Universal Netowork Conn
U.S. West
Utah, State Tax Comm
Utilities Commm New Smyrna
Vector Imaging Service
Verio Inc.
Vermont, State of
Virginia, State of
Uizcaya Apartments
Wall Street Jorunal

Washington State Dept Revenue
Willie Brown
Wisconsin Dept Revenue
World Wide Inns

Wyoming, State of
Yvonne Fry
Zephyrhills

611.56
0 (d)

106.33
293.54
139.50
104.80
441.24
829.64
15.43 (d)

0
564.43
232.00
520.55(d}
100.00(d)
560.84
104.94
72.26(d)

124.15
0(d)

629.58
50.04(d)

547,38
712.50
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Iepsrtment of I8tstt

l certify the attached is a true and correct copy of the Articles of incorporation, as
amended to date, of EPICUS, lNC. , a corporation organized under the laws of
the State of Florida, as shown by the records of this office.

The document number of this corporation is P95000092669.

Given under my hand and the
Great Seal of the State of Florida

at Tallahassee, the Capitol, this the
Twenty-seventh day of July, 2005

CR2EO22 (2-03)

Slexrha 'g. Pboh
Qen etmg of+tnt
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~'TELEPBONECOMPkNYOF CIIK1EhL FLORIDA«!INC F.« --+'Ir
*

';-' THEO UNDRRSIGNKDF'. &acung, i as,. sole;, incorporator -;;„of„-„',TELEPHONE+
r COMPANY OF CKN'IRAL FLORID&5~, INC. , under Chapter 607 of. the Floildo StatuM~»;

hereby adopts the following Articles of Incorporation for such corporation: 5":-":
r'

1*
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N

1
r

r
««

.4c""'" .:. ', "g",i'
The name of the corporation shall be TELEPHONE COMPANY OF CENTRAL'

, „; FLORIDA, INC. "

'I 'Q k, I'
I' «lwlkrri«iiy

'I 1
''FLP" I "-' hlKKUUI

I ~

«

'ex.

,~«IEEFIIIikkr!«k! ~ e, FFIFFF«~ ~«y«««I-~~~««« I~»«Ir««««Ir ««r««««iiLrirky«FI«.

The number of shares which the corporation shall have authority to issue is On ' ... ~.
Thousand (1,9Ã), consisting of a angle class of common stock, One Cent ($0,01& par value per'
share, +A!' ' 4IFIirl+' 'AIL'Iik P4«PC~II«, I, , 1 1 '«iver, F «'«~iriirsrr Ir « ~ '+kll" Ir I~

,P I,«I «!«
y« y,

I" r 'k

I"f~ r I ~ kkkkk. kkkkkLkkk

lf ,is!i!
I

~ p«ir

.:,k-

-l~.".The mailing address and location of ttie principal office of the corporation is o .'.
Foley k Lardner, 111N, Orange Avenue, '.Suite 1800, P.O. Box 2193, Orlando, Florida 32802-,.

2193. The location of the priitcipal office of the corporation shall be subject to change as may'

bc provided in ByLaws duly adopted by the corporation.

, yy

hR33QZ IA:

I, , i

i

, .:.The address 'of the initial registered office of the corporation is The Greenleaf. . '

Building, Third Floor, 200"Laura Street, Jacksonville, Florida 32201-0240, and the initial

registered agent at such address is F.b L"Corp.
'I« ".k. I

I
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The riame and address of the'sole incorporator of the corporation is Richard A',
'

e, (Jo Foley 8(, Lardncr, 111 N. Orange Avenue, P.O. Box 2193, Orlando, F iorida 328V2-. «.

~ltd'
l' I'

l IN WITNESS WHEREOF, these Articles have been signed by the undersigne(P
, -, inrorporator this 4th day of December, 1995.

, uF.'I4

Richard A. Heinie, IncorporatorI
I r FFillltl \)

/ I

;.i" Q produced as iden'dfication

t
{Notary Seal must b", affixed; ".

-S' nat of No
Fr.

.C:I ~ ~

,"444! 'I

I

u)Fc)ll F(OCF

STATE OF FLORIDA",.COUNTY OF ORANGE

~40ic "F)(IIIucI«FIF u lic
The foregoing tnstru'ment was ackonowledged before mc this 4th day of December, 1995

y Richard A. Heinie. Such person did not take an oath and: (nolar)t musr check applicabl
Fo)()lit bOX)

is/are personally known to me.

-"' Q produced a current Florida driver's license a" identification,
j-;,,n c

F

Fl«

' 'I'
c

A'IL~LARI b A

SUSAN!4 STAI(bvlCIUS

NOTARY PUB I IC STATE OF FIORIDA

COMMIS&le)( rIO. CC3r(4 'I()

b(r COMIM!SSION fXP. AUG. 10.(otti

Name Of NOtary (rn ~. P 'mmi ot St ~
Commiccil n Number nl ( not lcgibic on FcFQ:

I r(«

I

Mr Comouncioa an())tcc (i( not iclil)ic tp) Fcn(I:

ink
. Ii
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.')F4,&r I(o(ntto+gr

~)4 +%tent;p+" b: '«F, '-')I' c,' I*' .
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:ACCEFI'ANCE OF APPOINTMENT BY INITIAIi p~~ '- PPftgr'

9

4't}}(114}(I»IIAAtA(~"

THE UNDERSIGNED, having been named in Article IV of the foregoing ~ 04'
.+/Articles of Incorporation as'initial Registeretj Agent at the office designated therein,

hereby accepts such appointment and agrees to act in such capacity. The undersigned
t»V' ~ hereby states that he is familiar with, and hereby accepts, the obligations set forth in

'Section 607.0505, Florida Statutes, and the undersigned will further comply with any
'„other provisions of law m~3e applicable to him as Registered Agent of the corporation.

VII(
P4lA}A}' ~ VA(II A 4}}44»tt IA AA

DATED this 4th day of December, 1995.

REGISTERED AGENT:

F h, L CORP. ,
a Wisconsin corporation

,', ; pr '}i."t

I

l

8~. '„~', John A. Sanders, Agent O'V
' IA ~t}A, At A. I

~ '
t,

I
4

~ I,tati
' Q" I; . .~ .+'"'gV('»4'f'

l

4

(

'l'V qA,~ .44 (»

l»;»

}»4 I, ~

1A }14

44 ~4. ,44
"AA 4

O(A»»I}t}A441}(k» At(.lac»}»t(t»»iilah~

'!"~~4 ' "' '
~ ('Vj; }~3I, . -.'}. .. 1 ('

;;.''i;;~~ .. .

:l ~ »AAI

t'4

AI A +1" It

l 'I
~i»V}»t ~

;;i}A, 4

4

lttV

I

lli

,(A,&}.

I



dn'I sin* ms

p.

4.

\

'.
..::.-: Corp

'r«~ Artie

gl sr
r

gnvssNri ' +'itgg s

ddt r

direc
rgr IIH

prese

s I
1

r'
r res'.r~gu

"

r"v
dl.

s 4
s'/

nvat@. &

!9v,
" By

r

:u, ggen~
't,

I

rs I)
v

vvr";.
I

ssg:wo .vvrgr

..J., ;

-;,;;;; .';, ' ' ':, '.kai"
' 3'.di, l' de 4, )ji. ..";:,"'.„'3er' ~»

' '.''g:glar

o.

I

/I! rt
'
~ ~ ever' .

:TELEPHONE COMPANY OF CENTRAL FLORIDh '0,',~cn „C~

r
d

u

r
d

v

0

Pursuant to the provisions of Section 607.1002 and 607.1003 of the Florida BuQPPt,
r

oration Act, the undersigned Corporation adopts the following Articles of Amendment to'S
». ~ 3

les of incorporation. ' ~
I.''-4- The name 'of the Cor'poratlon Vs Telephone Compiny of Central. Florida, Inc.

-",.'~"~&4', 4';.:j~
2. ' Me following Amendtnent to the Articles of Incorporation was "klopted by the "so

tor and sole sharehoMer of the Corporation on September ~+, 1996, in the'manner"
e

ribed by the Florida Buslneis Corporation Act, and shall become effective on the date of fillngl
C+

Article II of the Articles of Incorporation of the Corporation h hereby amended ln'
r I

4 I '.
its entirety to read as follows:

. ' ~'d s~+Q(i)W4yli&

r v

n

'

The"number'of share4 which the Corporation shall have the authority to issue'0, - '

ls rtdrreen Wousend Nlno Hundred (!3,300), eonsisdng of ~ single eicos or eouunon,
s 's ~ 0 *vq ''O

h

stock, One Cent ($0.01) par value per share.
'

~ I r

s

,I v

Dated this 2 day, of September, 1996.

~ TELEPHONE COMPANY OF CE

"gs

I'

Elder N. Ripper, dent , ' ~, , 3
s

~ '

'4 ~ v
sr
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rn r. eH ' rr v ' "vv('r .o&tt dts' sir I .. ',I

rr»

~erron 've'Srere. grdgseue&ttrr+erl, «3» vsn ~ .~ ';,. «~» v«dtgdttltuod !s'd ' 4~or;@
vj

rdrrrrrdH sVdrtnd'~ng s -' ~ 'v ~ ~, & ~ . ete.vrti lrq~ sHvrsere ~ ' .Is 'ger s ttr. se5' v
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I
Awehalders and hlalha' successor ahab httve been elected and quaioicd, or untU ~t' carper
resignadon, removal 5am ofQcc, or death, is:

Ig

Kame
hddjcesa

4' I
M" ~

100%cat~Creek Road.
Suite. 975
B,Lcsuicrdale, FL 33309

100 West Cypress Creek Road.
Suite. 975
Pt. Latdcrctale, PL 33309

Elder N. Ripper 3574 Lake Mary Boruevard
Suite 107
Lake lvbry) Florida 3274k

hndrea Welch '! 3574 Lake Mary Boulevard
Suite 107 I

:4 W' .. e.. Lalos hfary) Honda 32746

'Ihe nmnbcr of d'nectara may be increased or decreased thxm time to thne purj~nt to the

IIbyhnvs of the corporation, but shall not be less than one and thc voting of the Board and the
dcaiguatiou of Board MeuLbcrs Is the subject af an agrecmcut sct forth in a Shareholders' Apnxmaat
cntcred into by all of the Shareholders of the Cotpancnon at or procediag tho daco hire f, pursuant44 '44N

4to Horida Statutes Sectbm 6¹0731 and 607.0732. For so long as Elder N. PJpper «nd,

collectively, Loon Brauser, Mchaei Brauser, Robert Brauser, and Joel Bxauser (the '2traesccs")
have equal voting shares and equal acctierity to vote 8 of the Board of the cocpora6an, any

~
~vacancies an thc Board shall bc Blled immediately by the vote of Elder N. Ripper, ln the 8vcnt the

vacancy was a Board member doctcd by the vote of shares cnned by Ader N. Ripper, or by tho4"'
4

Brausers, ln the event the vacancy vras a Board member elected by tho Bnmscrs.
'I;"I

Igd p@
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CZRmrIn TE OF INFO~moo &CCOMFAmCbg3I
~t '„RESTA.TED hRTlcLES OF INCOItPORhTIO~ OF "---'.!t 0,TELEPHONE COMthKY OF CKND4kL FIA)RIDE. INC

'~~
' PURSUIT 1Q FW 407.1007(4)

I

1. pursuant to F,S.)607.1007 and F,S.)RV. 1006 the attached restatement to the Aniclcsof Incorporation are as fbQave:

The natnc of the corporation is TEl H'HONE CDMPANY OF CBYG4hL
IP

1,
'

The restated Articles arc attached hereto as Extublt h and incorporated
herein.

c, These restated Anil es prove Nx sn exchange af s0 is~ and s7utstandiag
voting shares of the corporation (snd the canccQation of saLd shares) for
Cotnmon A-Voting Stock, and for cLnccheon nf aQ other non-issued chasesof Aura other than Common h«Voting Comxm Stock and Common 8-
Non-Voting Stock.

»P

d. The date of adoption of the restatement is the date of eucutlon of theseArticles aet fbrth hereinbelow. h»P ll' l r»lA

e. Thc reststcruent was adopted by all of thc Shareholders aud Ioard:of
Directota of the Corporation. .

1

EXECUTED at " - 4.~4 Florid on thc ~.day, .of1777.

BRA

Prepared By:
Richard h. Iosepher, Esquire
Gutter Joscphcr 4 Radio
100 W Cypress Creek Road - Suhe 900
Ft. Lauderdale, Florida 33309
Telephone: (954) 935&555
Fiorida Bar No. 2$1$52 it':,
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7IMEPEOKL COMPANY GF CENTRAL FLOMDA, XNC

7»

l. 'Oe aetna uf the Cepotation 4 TELEPHONE COMPANY OP CERD4hL FLQLUDA, ,
'

Cl'

gi": Ie.. 7

I

2. 'Ibe ArtLdet ofhtctmpcradait efTELBPHQHE COMPANY OF CENTI'. FLOMXtAs '

''e»pe

'
»Nc. 7»»i »'»»by ceo 77 Mee»7

,~.e',,~. kRZKLXQ. re»,

The name of the caqxratton ind thc pdaclpstl place of hasissess of thc coqerenon ahaQ be:,

P447

TREED'HONE COM'hNY OF CJPITFtAL PXDRIDA, INC.

.„,. 3574 Lilac~Bend evar4

WWMSuhe l07.. .':SNg';

»

The cxiatenee of the corpotmtlre shall conuncnce agee thc King of @ma hx6cLa ef
'7'" ' "»A

Incoqezation by the Dcpartsnesn of Sage arLd shall be pcrpceusL
l,

'Oe eoqeaQoa mej cnsam, o hi cay «d ill ' «nd «c6vl6es perinltaedby he

of thc Seato of ~cadi. TheI cotigre6on Iha6 here eli of the posereri yeaiad in i caqoretsra:;;.

. l',

Richard, A, Josclker, Esqabe'- ' """'- """-
*'

Qnttrr, Jotephcr k, RuQln

100 V', Cyyreea Crcclt Read
'

Snhc 900 ';„' '. ''

Pt. Lenrlcrdale, Hohh $3NN

LtX 3L%GckCO 381ck43 g BO'-'ST C66tWt~
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'Xbe agxlrnum number &4 shares of stot 'v &;h the'
'I

r I~@I' «

COTPoratic»n is authoriaed to issue and have cartslandlng at any Thee »»hall be.'
«%" jsj»», ,«%«'»~l . «I«»aj»««, Wl

GhsmC8adr, .'- ..

25,000 I;„",. ; . $0.0L~»'r. ,
'j " Common A-vodka

II+'
I I

Q 000
'

»~d»a»s $Q,0) a»ja»j»ra»a». - * Qejnmen 9 gg»n-Vega
I"' ', '

I«I I«««»»d» ~

Except that the Cotnmon 3 abarea are non»votinll. al other rights end privDeges of the
IS IIS„

.a'a. s»»ajdj»wse» "« ~ja»"«»la«a»»s»sa» I, " -, -I~«as« ~ ~swsa»»»»«» . d»r I ~

»rl ~ COTntnnn A and COnunun B ahjuee ere identieeL, ' d':.' »;~»sad»»~ s»I4~»a« ISNNI»ar a«sara««p Ir I"'«»»»»aa»»$ w»jaaaajj»»aaNI»»»»»W»
«n dI» r«s ' I

B. Irl' CC'Id «re» s$
'Wg/ ~„r»«e»sr~ eclat4e outjctandiaj 10,000.. shares of ocnnrtton stre of th „o rpo~w ( ~4~

acquired coauem" shams') IbsjH btj exdengad by the tjhareholder thereof, hT ICrhange for. $0,0~M
"' p

'
"

d
"„' Ccjrnrnon A-vo6ag aherce ofthe corporation, and the old acquired corn&non shares shall be canceled'

'»I Tr»aa's j ', r,. «Irrr. r -,,»»afd«
'ISS' ' ~ ~ ' I

' - by the corporetjon upon their receipt ln acid erdange.
"44» jd"

hRXKLLX

The Nr~ addresa af the reai3tcred once of the corporariaa jrhaR be.' 3575;Lejre Mary

b,e. ~;-.r-~
Boulevjud, Suite l07, Lake Mary, Horida 33746, end the registered agent of the cori joneic a et that k

I . « . . I a. ,

,
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The nuttjber of direaors oonatltutitta the board cfdbectore of the corporition:chan be the "

rannbcr ofpereotm ~ae nitnea are eet forth bdovr. 'Dse name ajd address of each meeiber ofthea. -.. -.

'~~.A."A~i l'

board of directors' of thjjj» corporation ivho shall hold odke nnN the ftra annual. meed' of c
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... Board hdoptkm ie Dcu of Stataanaet of Ideotlty of hscnrporator
I

The Board of'Directors haa restated these hrtidca of Incorporation porsuarft

*:.
' ' $607.1007 and arc hcrcinbeimv as Lcaa Brauser, ChairInan of the Board, and QNntdbre there is no ..

I'.

I

N" additional statement as to the incorporated ofthh presently }ncorporatcd coqmranon.

+lr "'« I'Iroo")f)O

' EXRCKKD at ~ N r ~ Horida on tbo ~ day os

'Fc r 1997...', lr
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Board:
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BRAVER, II;
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STATP GF H.QMDh ... . )

. ,,' " "„cou~op -).
U ss'~ 'acitrenfiedggd bcfbre ga by LEON K ~

'~'„Chairman of the So o m oard fDircct ofTXLF2'HONECOMPANYOFCRNTRALFLORIDA,

INC, a Flori corpora6oa, who ls persoaaBy hewn to me and vrho di c an en

I

I.Wto il'

My Cotnmisalon Eicplrca.'~" '
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Having been appointed the ragistetnd agent nf YEUPHONE C

CE'PAVE. FLOMDh, TNC. ,
'

the undcrs{jned accepts such appoInttnent, agrees to

capacIty and accept thc obHNations nnposnd by Hotida Stanstes SectIon 607.32f.
""* 4 p rrrfV+ fp

Dated thIS III day of' Fc bruav' l997.
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SECRETARY OF STATE'

otV(SiON 0& CnRP0RAT~aNS

ARrXCLE8 OF XNCORPOXmrXON 00 MAY 24 AH II: 33
OF

TELF2~'80ÃK COMPANY OP CENTRAL Fl OMQA, INC.

The Axaeaded and Restated Axticles of Incorporation of %e THXMONX
COMpANY OF CR5'XRAL FKQRMA, XHC. were akqMl by the Directors on June 9,
1999with no Shareholder action rammed.

G — e

~e name of the Corporation is TBLBP8GÃB COMPANY OF AMRAL
H OMDA, INC.

—Princi al of s'

The principal place ofbusiness and mailing address ofthe corpormtion shall be;

TED":PHONE COMPANY OF CENTRAL H.ORNA, XNC.

3599 W. Lake May Blvd.
Suite E

Late Mary, Florida 32746

'~

o

The existence ofthe corporation shall be perpetual.

Article IV—

The corporation may engage in any and aG businesses and activities permitted

by Se laws of the State of florida. The corporation shall have all, of the powers
vested in a corporation organized under and existing by virtue of such laws.

cl V- Stoc

The niaximuxn number of shares of stook win'oh the coxporation is authorized
to issue and have outstanding at any tie,e shaH be 5,000 shares of Cormnon Stock,
$.01 par value. The corporation shall not be authorized to issue any non-voting
stock



'cle —Re tered %ce A

The street address of the registered of5ce of the corporation is: 1201 Hays
Street, Ta11ahassee, Florida 32301-2607, and the registered agent of the corporation
at that address is CSC - The Vmted States Corporation Company.

'cle VH-Bo d fDirectors

The number of directors constituting the Board ofDirectors of the corporation
shall be Qxed by the by laws, which may be increased or decreased Rom time fo
time by amendment to the bylaws but never shall be less than one.

C

Article VQI-P wer

The corpoiation shall have all the corporate powers enumerated in the Florida
General Corporation.

Article IX —Indemnifica 'on

The corporation shall indemnify any officer or director, or any former ofhcer
or director, to the fullest extent permitted by law.

Article X-B Laws

The power to adopt, alter, amend or repeal bylaws shall be vested. in the
Board ofDirectors.

Artie e XI-Am ndm nt

The corporation reserves the right to amend or repea1 any provisions
contained in these Amended and Restated Articles of Incorporation, or any
amendment thereto, and any right conferred upon the shareholders is subject to this

reservation.

The amendment to the corporation's Axticles of Incorporation were authorized

pursuant to a Plan of Reorganization Gled by the corporation, as Debtor, in the
United States Bankruptcy Court for the Middle District of Florida, Orlando
Division, In re: Telephone Company of Central Plorida, Inc., Debtor, Case No. :
9804587-6131. The Baz6mptcy Court had jurisdiction of the foregoing
proceedings pursuant to the Federal Bankruptcy Code, 11 U.S.C. Section 101 et
seq. and the Bankruptcy Court entered its Order Con5rming the Plan of
Reorganization on June 9, 1999.



Executed at West Palm Beach, Florida, this 22 day of October 1999.

Ch
'

an of the Board.

State ofFlorida

}SS
County ofPalm Beach

The foregoing instrument was acknowledged before me by Gerard Haryman,
as Chairman of the Board of Directors of Telephone Company of Central Florida,
Inc., a Florida corporation, who is personally known to me and who did take an
oath on this 22' day of October 1999,

My commission expires:

BARBARA a ++aOU7
Nmnry puNe, smtnnt ~dn
oomm. ~M+ &II

No, CC771748
an~ ~Alnmn pgency, Inc.

OTARY PUBLI

ACCEPTANCE BYREGI TERED AGENT

Having been appointed the registered agent of TELEPHONE COMPANY OF
CENTRAL FLORIDA, INC. , the undersigned accepts such appointment, agrees to
act in such capacity aud accepts the obligations imposed by Florida Statutes
Section 607.325.

Dated this day 22nd day of May 2000.

Company

CORPORATIQH SERVICE COMPANY

Registered Agent Deborah 0. Skipper
SS its SQ80f



ARTICLES OF AM''A&62K
TO

ARTICLES OF INCORPORATION
OF

TELEPHONE COMPANY OF CINITIAL FLOXGM, INC.

Pursuant to the provisions of section 607-10006, Florida Statutes, this Florida prost
corporation adopted by its Directors, September 11, 2000 the foQowing articles of
amendment to its articles of incorporation, with no shareholder action required,

Art'cle — am

The new name of the Corporation is Epic Communications, Inc.

Article II-Principal Place ofBusiness

Article -B d f '
rs/

Gerard Haxyman
3599W Lake Mary Blvd, Suite B
Lake Mary, Florida 32746

The principal place ofbusiness and mailing address ofthe corporation shall be:

Epic Communications, Inc
3599 W. Lake Maiy Blvd. g

Suite E
Lake Mary, Florida 32746

Ch
P4

F4

The Directors/Of5cers of the Corporation are as follows:

Chairman of the Board, President, Treasurer

Thomas N. Donaldson
3599 W Lake Mary Blvd. Suite E
Lake Mary, Florida 32746

Maxvin Himel
3599 W, Lake Mary Blvd. Suite E
Lake Mary, Florida 32746

Signed this 27 day of October, 2000.

Vice President, Secretary

Director, Chief Executive OfBcer,

Eimel
Chief Executive OKC+ ggz ecgcr


